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UNITED STATES
SECURITIES AND EXCHANGE

CGMMISSIQN'ASHINGTON,

D.C. 20549

FORM 8-K

CUIMENT REPORT
Pursuant to Section 13 or 15(d) of the Secu6tieis Exchange Act of 1934

Date of Report (Date ofearliest event reported): May 22, 2012

SIRIUS XM RADIO INC.
(Exact Name of Registrant as Specified in its Charter)

Delaware
(State or other Jurisdiction

of Incorporation)

001-34295
(Commission File Nu~mber)

52-1700207
(I.R,S. Hmployer

Identification No.)

1221 Avenue of the Americas,36  Fl., New York, AY i

(Address ofPrincipal Executive Offices) (Zip Code)

Registrant's telephone number, including ares. code:.(212) 584.-5100

Check the appropriate box below ifthe Form 8-K filing is intended to simultaneously satisfy the filing I

obligation ofthe registrant under any of the following provisions:

L] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) underithe Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c)i under thei Exchange Act (17 CFR 240.13e-4(c))

4E



Item 7.01 Regulation FD Disclosure

On May 22, 2012, Mel Karmazin, our ChiefExecutive Officer, spoke to stockholders at our 2012 Annual
— —..eting of Stockholders, A copy of the slides used during his presentation to stockholders are attached hereto as%r'..

. xhibit 99,1 and is incorporated by reference into this Item 7.01.

Pursuant to General instruction B.2. to Form S-K, the information set forth in this item 7.01, including the
exhibit attached hereto, shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended, or otherwise subject to the liabilities ofthat section.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

The Exhibit Index attached hereto is incorporated herein.



Exhibit

99.1

Description ofExhibit

Presentation slides dated May 22, 2012 for 2012 Annual Meeting of Stockholders
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Tho gufdmcc contained herein fs based upcn a. number of, assumptions and asti@utes tlat, vzhffe con fdcrcd
.reasonable by ue when taken as a whole, fs fnherenffy subject ia 5fgnfficent business„economic and
competitive uncertainties and contingencies, many cf which cro beyond our eantrof. In addition, thc ffufdcncc
is based upon specNic assumptions arith respect ta future. business conditions, some or ff of which vdif
change; The guidance„ ffke any forecast, fs necessarily spcculatlva ln nature nnrf ft can be exp~d that the.
assumptions upon vrhich the guidance ic based vrig nct prove to be valid cr vugg vary from actual
rebuffs. Actual result vrili vary Aoin the qufdance and the vaA'ations may he fnafarfaf Consarfuently, the
guidance should not bo regarded as a representation by us. or any other person that the subscdbars, revenue,
andibr adjusted ESfTDA vrill actually be achieved. You are cautioned not to place undue reliance on this
fnfarmatfcn.

This co&tviunfcafiazt caAtafstc '"fagavotd-faakfag qtotqmen~" vrfthfq the meaning af the private Securities
Li6gation Reform Act ct $89$. Such statements include, but crc not limited to„statement". about future
financfzf and operating resufts, our plans, objectives. expectations aud intentions wfth respect ta future
operation", product" and services; and other atatcntents fdcntfffcd by vrords such as 'Wflf likely result," "are
expected to," "vdff continue," '5» anticipated„" "cwtfmated,'" "believe," "intend," plan," '*projection," "outfucY'r

ceords af sfmffar meaning. Such forward-locking statemenfs are based upon the currant beliefs and
cxpoctatforfs of our management and are inherently subject tc oignfffcant business, economic and comp"tftive
uncertainties end contingencies, many af vrhfch are dNAcuft te predict and generally beyond aur
controL Actual results ntay differmaterially front tho results anticipated in these forward-fcofdng statements.



Tha tot~&Ing fee!hi', enhcnj cLII ern, cauld cauucL "-'tail'osLcho tc vfIHsr materi'ir vien tive A".Jpntcd tc u4 ar other OLIpcwionn evnroaecd tn the
forvvnrd.faohtng stcbnteafcc

inc!a «uohohLetfaILompcdtcnnoLtgotce np t!Ilpnfo IfuefgtalacteuooavotrLraa.
~ otinh)~echo trope sl!8 ia largo fynd og'en utdonzbttui
tfcncrgcoonor5Ie.cordltfcoa cau 8!feat Lrul I!ua uI, -;

ef '".ucaoyOIlraafe'~'CayttLLL!P'LL'.5Infifehrlt/tlafna!IOOLirhtdin888i

OLlru+liip to 8!ItaclalLd tata!a'8LLbvet 58+a!L! tittyrLIILhle lsval ILL iha fublra!8 Lnicottafai
. fayan!ta far muSie lfrhte Inay iVieree@n

"'fe'lure ta eC nLPly LLC! I5 FLvC LeqttiteaVLuL!e COLL'ld dulauyte Lhurbedinea 5;

~ 85@ LtrBaal&la a'e!Caintr llf purA!nj at ".8!uaa'lily sffaa rcd ~id 'have a",InntetiaiadVa!CO @f@tff
~ rafvvt tuebnaiogieal and irduatty ohw~tavs coaltfa fv«tee!y knnucfOLLrueLviuec",

tniuroof thitdp-dfcata p Aint ccoh! Odvdr c.'ltcffuct-carbLLelnc
~ chan!le ta«easunLILtptotcctlonyuvuacddtairer farcernarkcaulL!OanqeocrhuahLL 8

«irAnA 8 lan art llnaaf oLLabtfaattutlcataelutoicfiytandcotncauLL!cctan-peolscaaftync!futLvc!panpucteavtcctdfsurdhruntr,
« IruLqvatto ptotoct tlvvnecun.g ocpcn'oael fafoenet'oaLLhotooerecosoeuLLOL vLe coa5atto uthect Ia ccctttd f ovcrncLeotox!o&coaLoat

artier. orpflva;cytipatuoaftdouscaput;ilolyceuh! Of!er,
~ vvestcy from 8'state LnaLnoLL:tyourhcLalocu 8Lluu,eottittvcc:cnanlptacoulLf advoLrLOIga'foptlieead LLurtiuunctal coats[oat
onr acihotcktiat inN5!OAT OO utd ddlL'C='oc!5' flat! pere ftefnho Aa and cpufd i Iud tpat 8N!iI'r to react ot 4 Iaebcn-)

the+canal &fL

Ov Our

educ;t&',"

.O!Lrbnatfeactabdlhla.tefLau5tdsfnyat!Ort 8!5LOALhah!d LlatlPII(tftfaeffLMaat %hart!!OI Lbfk"'dftf88 dal Bftat!NAeadfihyau!I=at
cn!sgrafoLac or tetvvL Its actlviHua:

"afsctrwesoddbc,fu',scfareeou fLOLn oihLuta eoafLfCknteoe auz hu fr~el
~ Oerau . LLeaaaOy OLL Imgp!reL! hy tldtdI g dy tntelltcbrLI ncop «I5L+hda;
~ Lthcdy

feed's

CoiporaEan h e shynihcar 8 fr~ f uasee overourhcuiree aaci ai!alta audits IbtmtLnay chffcv!Vcca ours; aud
'onrcatooutatfu!I Iouc con+olvvurdaccoid tlasnku!al hdly fir L'tod tILVOO/nct&neaeaa'LvQeteftfpcftaat, a C1 Sn A cl'tftafrd LY'

Lacoatrl Coda
Addi!leon!yacht th"t sea! d caeno our rcaulfu to dificr tac!Cd 8'Q fran d.tLSO dmdhnd IodtofneLatd+Sh'9 atcterscaLL'Caa ha tenon ln euv tcpo4 filed';,"tbor tatn hcd tcvthaccl~aad avellahl o "'. the @le's haters'!Iu.".O(letpcrvLLvvanuqhvg vtLO iafattoattda settodh hews epeufn eofyL a ot tha ala!a ILcnwt,

nLLd Lve dfsC~ut anj fetcation ol'hljfftthyn fa ltpcletc ao3'pnncn! 4lhLuL( nio ayLLcnfa Ke 8 IQ8LIIt af dcvetc~LL rda occofrfcg eke".v tho d tc of th"o
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'ere Control
~ Pavse, Recoiled and Skip
0 Start Shovm and songs

from the beginning

'ind, set aierts for your
fevollte SlriusXM shows

'ecord up to 200 hours of
YOVf'BVOAt8 ShGWS
or channels
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Access thousands of hours'»'n

Demand
" Access recently aired,'a'nd',',

exclusive shows at any time
'ill include a broad mix of ~

SiriusXNl content
Featowed end specwel on
demand content

""Growing access to selections
from SinusXM's archives
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Launched eighth nearly all~ mijor
automakere

'dditional Used Car Efforts; 5,090
franchised dealers supporting our non-
CPG used car initiative

'ENI revenue sharing creates strong
arrangeFAents
Expecting approximately 1 million gross '

actlvations in 2612 from used cars
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Tetrreskrial Radio."
CCU, CEi8, Citadel, 0'i8 b (100'/6j O'I5.1 b (78'/0)
ETM, CMLS., etc.

IP lRaelie".
Lest.fm, 8facker„
Pandora, Rhapsody„
MOG, etc.

Satellite Redlio:
Sli"IUBXM

nil

518.0 b

53.0 b (18'/o)

-$18.3 b
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2612 guidance:

Revenue of approx. $3.3 biHiorI

"Adj. EBITDA of approx. 8875 million

'CF of approx. $706 million

1,5 million net subscriber additions
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Centribukion margin OII'apprezifnatefy 76'/o

EIBIIYIM margin ImprQves cllll'arnatlcallp
as we scale subscribers and revenue

Adjustedl EBII II'DA Margins

2008 2068 2659 2999

(w) ~sx
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kfftPV ii derived from total earned subscriber revenue, net adyertIsinI revenue end other
eubseitykfon.isleted revenue, net of purchase price acceun4ng 'edjuetmenta. divhkad by the
nlttnbar of raontha fn the period. tffvlded by the daffy ufeighted average nuiuber ef subscribers
for the period,, Other euhecrfptlcnd%tated revenue include%. the g8, Wuefe Nyslty. Feb
Parcbses price accounting sdjusbnente include the recagnitlon of deferred subscttber
revoiaise net racomnizacf in purchase price accounting associated with the. fiferoer. ARPV .is
calculated as foQows (iq thousands, exceptforsubscriber and par subscriber amounts}:

Vnaudfted

For the fhree Months Ended imarch:W'I,

Subscrifeer revenue (OPAL )

ltetskerheln9 revenue (9AAP)

Other subscription-related revenue (QAAP)

.Pmchasa priceaccounting adjuatmcnta

Oasy vtefohtod average nulnber oNubecribere

ARPU

dT,VR1

Si'VS,FOG

Ã89A85
R4.880,888 20,28M44
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Far the Years Ended Decemh r M,

Cash Flaxv fmfarinatien

Nctcash pravidcd by apcrating activities

Net cash used iit iavestirig activities

Net cash used in tlnaacing activities

Free catch Fiatv

Mat cash pravided hy operating activities

Adttdlonsta property and equip3nent

Restricted and other investment activity

Pres cash 9am

$843,839
(127,888)

(228,444)

$433„839

(248s611)

(182„2'P8)

$612,898

(311„868)

SA84

$418,742 $219,481 $186„348
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RESTRICTED EXHIBIT - NOT AVAILABLE

The following restricted exhibits are not available in the public version:

SX Ex. 201-RR - SX Ex. 205-RR
SX Ex. 212-RR
SX Ex. 233-RR - SX Ex. 237-RR
SX Ex. 239-RR - SX Ex. 242-RR
SX Ex. 301-RR - SX Ex. 315-RR
SX Ex. 316-RR - SX Ex. 342-RR
SX Ex. 347-RR
SX Ex. 355-RR - SX Ex. 362-RR
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Item 2.02 Results of Operations and Financial Condition

On May I, 2012, we reported our Gnancial and operating results for the three months ended March 31, 2012.
/ese results are discussed in the press release attached hereto as Exhibit 99.1, which is incorporated by reference in its
Tvrety.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

The Exhibit Index attached hereto is incorporated herein.
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SiriusXM Reports First Quarter 2012 Results

 
Subscribers Grow by 405,000 to a Record 22.3 Million
Record Quarterly Revenue of $805 Million, Up 11%
First Quarter 2012 Net llncome of $108 Million, Up 38%
Adjusted EBITDA Reaches $20& Million, Up 15%
Company Raises Subscriber Guidance

NEW YORK — May 1, 2012- Sirius XM Radio (NASDAQ: SIRI) today announced first quarter 20112 financial and operating results,
including revenue of $805 million, up 11% over finest quarter 2011 revenue of $724 million. Net income for the first quarters of 2012
and 2011 were $108 million and $78 m,illion, respectively, or $0.02 and $0.01 per diluted share, respectively.

Adjusted EBITDA for the first quarter of 2012 was $208 million, up 15% from $181 million in the first quarter of 2011.

"SiriusXM is starting the year with tremendous operational momentum. We grew subscribers faster than any first quarter since our
2008 merger of Sirius and XM, and we improved our self-pay monthly churn rate to 1.9% despite implementing a price increase at'hebeginning of the year. Rising auto sales and our strong execution should enable us to exceed our prior 2012 subscriber growth
guidance of 1.3 million, which today we are raising to 1.5 million," noted Mell Karmazin, Chief ExeCutive Officer, SirihsXM.

"In 2012, we continue to expect record revenue, adjusted EBITDA, and free cash flow, and our subscriber base will also finish this
year at another all-time record high," said Karrnazin. "Our number one fc')cus is bn deliv'erin'ig the best,possible content to our
subscribers — we are rolling out more satellite channels via factor/-installed 2.0 radios, and we are improving our online offerincl b~

delivering even more live sports coverage, updated apps with enhanced features, and later this year, on-demand content and
personalized radio. There has never been a better time to be a SiriusXIVI subscriber, and we think our unparalleled aludib prbduct
will produce strong operating and financial perfomaance for our company in the years to come, which should result in great value to
our stockholders."

Additional highlights from the first quarter include:



0
Subscriber growth accelerates. Self-pay net subscriber additions improved by 148% to 299,348 and the subscriber
base rose to an all-time high of 22.3 million subscribers. Strong auto sales helped lift total paid and unpaid trial inventory
by more than 200,000 from year end to 5.7 million.
Churn improves. Self-pay monthly churn was 1.9% in the first quarter of 2012, an improvement from 2.0% in the first
quarter of 2011. New vehicle consumer conversion rata was 45% in the first quarter of 2012, in-line with the first quarter
of 2011.
Free cash flow grows. Free cash flow was $15 million in the first quarter of 2012, an improvement from the ($1 7) million

recorded in the first quarter of 2011, and represented the first time SiriusXM has shown positive free cash flow in the first
quarter of a year.

"We ended the first quarter with $747 million of cash, after the repurchase of approximately $57 million in aggregate principal
amount of our debt during the first quarter. Our leverage at the end of the first quarter improved to 3.9 times our adjusted EBITDA
on a gross basis and 2.9 times our adjusted EBITDA on a net basis," said David Frear, SiriusXM's Executive Vice President and
Chief Financial Officer. "Our growing cash flow is reducing our leverage substantially, and this improving credit profile should
benefit stockholders as we refinance or pay down more than $ 1 billion of high coupon debt over the next 15 months."

2012 GUIDANCE

"WIth auto sales in the first quarter exceeding expectations and better than expected chum, we now expect to grow our net new
subscribers by 1.5 million in 2012," said Karmazin. The Company reiterates its existing 2012 revenue, adjusted EBITDA and free
cash flow guidance:

~ Revenue of approximately $3.3 billion,
~ Adjusted EBITDA of approximately $875 million, and
~ Free cash flow of approximately $700 million.

FIRST QUARTER 2012 RESULTS



SIRlWS XM IL4JlIO INC. AND SKJBSIDKVHES
UNAUDITED COIISOLIDATED STATEMEbÃS OF COMI?REHKXSAV INCOME

For the Three Months
Ended March 3:I,

(in thousands, exceptper share data) 2012 2011

Revenue:
Subscriber revenue
Advertising revenue, net ofagency fees
Equipment revenue
Other revenue

$ 700,242
18,670
16 953
68,857

$ 622,437
16,,558
15,867
68,977

Total revenue
Operating expenses:

Cost ofservices:
Revenue share and royalties
Programming and content
Customer service and billing
Satellite and transmission
Cost of equipment

Subscriber acquisition costs
Sales and marketing
Enginneering, design and development
General and administrative
Depreciation and amortization

804,722

132,111
70,095
66,187
18,110
5,806

116,121
58,361
12,690
59,886
66,117

723,'839

ll.06,929
72,959
65,836
18,.560
6,405

105,270
47,819
11,135
56,,354
68,400

Total operating expenses

Income Irom operations
Other income (expense):

Interest expense, net ofamounts capitalized
Loss on extinguishment ofdebt and credit facilities, net
Interest and investment loss
Other (loss) income

Total other expense

Income before income taxes
Income tax expense

605,484

199,238

(?6,971)
(9,971)
(1,142)

(578)

(88,662)

110,576
(2,802)

559,i667

164,172

1,617

(84,479)

79,i693
(1,572)

Net income

Foreign currency translation adjustment, net of tax.

Comprehensive income

$ 107,774

(se)

$ 78,121
~~~~~

$ 107,718 $ 78,188

Net income per common share:
Basic

Diluted

$ 0,.03

$ 0.02

$ 0.02
~~~~~
$ 0.01

Weighted average common shares outstanding;
Basic

Diluted

3,767,443

6,537,728

3,735,136
~~~~~

6,481,:384



SIRIUS XM RADIO INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

housands, except share andper share data)
March 31,

2012 December 31, 2011

Current assets:
Cash and cash equivalents
Accounts receivable, net
Receivables from distributors
Inventory, net
Prepaid expenses
Related party current assets
Deferred tax asset
Other current assets

Total current assets
Property and equipment, net
Long-term restricted investments
Deferred financing fees, net
Intangible assets, net
Goodwill
Related party long-term assets
Other long-term assets

Total assets

ASSETS

(unaudited)

746,576
108,335
96,037
36,791

17?,515
6,503

144,798
20,539

1,337,094
1,645,610

3,973
38,848

2,559,712
1,834,856

54,229
27,402

S 7,501,724

773,990
101,705
84,817
36,711

125,967
14,702

132,727
6,335

1,276,954
1,673,919

3,973
42,046

2,573,638
1,834,856

54,953
35,657

7,495,996

LIABILITIES AND STOCKHOLDERS'QUITY
Current liabilities:

Accounts payable and accrued expenses
ccrued interest
'urrent portion ofdeferred revenue
urrent portion ofdeferred credit on executory contracts

Current maturities of long-term debt
Related party current liabilities

Total current liabilities
Deferred revenue
Deferred credit on executory contracts
Long-term debt
Long-term related party debt
Deferred tax liability
Related party long-term liabilities
Other long-term liabilities

Total liabilities

S 454,748
77,562

1,404,919
281,270

1,540
16,541

2@36,580
183,430
147,012

2,625,533
329,576

1,024,734
21,048
84,232

6,652,145

543,193
70,405

1,333,965
284,108

1,623
14,302

2,247,596
198,135
218,199

2,683,563
328,788

1,011,084
21,741
82,745

6,791,851

Commitments and contingencies
Stockholders'quity:

Preferred stock, par value $0.001; 50,000,000 authorized at March 31, 2012 and December 31,
2011:
Series A convertible preferred stock; no shares issued and outstanding at March 31, 2012 and

December 31, 2011
Convertible perpetual preferred stock. series B-1 (hquidation preference of $0.001 at March 31,

2012 and December 31, 2011); 12,500,000 shares issued and outstanding at March 31, 2012
and December 31, 2011

Common stock, par value $0.001; 9,000,000,000 shares authorized at March 31, 2012 and
December 31, 2011; 3,788,755,725 and 3,753,201,929 shares issued and outstanding at March 31,
2012 and December 31, 2011

cumulated other comprehensive income, net oftax
itional paid-in capital

cumulated deficit

Total stockholders'quity

3,789
15

10,522,080
(9,676,318)

849,579

13

3,753
71

10,484,400
(9,784,092)

704,145



SIRIUS XM RADIO INC. AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLO%'S

For the Three Months Ended March 31,

housands) 2012 2011

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by (used in) operating activities:

Depreciation and amortization
Non-cash interest expense, net ofamortization ofpremium
Provision for doubtful accounts
Amortization ofdeferred income related to equity method investment
Loss on extinguishment ofdebt and credit facilities, net
Loss on unconsolidated entity investments, net
Loss on. disposal ofassets
Share-based payment expense
Deferred income taxes
Other non-cash purchase price adjustments
Changes in operating assets and liabilities:

Accounts receivable
Receivables irom distributors
Inventory
Related party assets
Prepaid expenses and other current assets
Other long-term assets
Accounts payable and accrued expenses
Accrued interest
Deferred revenue
Related pmty liabilities
Other long-term liabilities

107,774

66,117
10,647
6/08
(694)

9,971
422

14,951
1,572

(73,956)

(12,838)
(11,220)

(80)
8,347

(65,?53)
8/56

(96,859)
7,157

56,182
2/39
1,50S

78,121

68,400
9,573
9,623
(694)

5,994
2,350

266
12,856

1,111
(66,743)

11,291
(8,982)
(7,330)
(3,686}

(39,232)
7,617

(110,400}
8,124

39,225
738

(113)

Net cash provided by operating activities 39,948 18,109

Cash flows from investing activities;
Additions to property and equipment

Net cash used in investing activities

(25,187)

(2S,187)

(34,983}

(34,983}

Cash flows fiom financing activities:
Proceeds Rom exercise of stock options
Payment ofpremiums on redemption ofdebt
Repayment of long-term borrowings

22,765
(6,602)

(58,338)

1,072
(4,094)

(133,100)

Net cash used in Qnancing activities

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning ofperiod

(42,175)

(27,414)
773,990

(136,122)

(152,996)
586,691

Cash and cash equivalents at end ofperiod 746,576 433,695



Subscriber Data and Operating IVfetrics

The following table contains isubscriber data and key operating metrics for the three months ended March '31, '201'2 and
2011, respectively:

For the Tbiree Months Ended March 31,

2012 2011

Beginning subscribers
Gross subscriber additions
Deactivated subscribers

Net additions

Ending subscribers

21,892,824
2,161,693

(1,757,097)

404 596

22,297,420

20,190,964
2,052,367

(1,679 303)

373,064

20,564,028

Self-pay
Paid promotional

18,208,090
4,I)89,330

16,807,643
3,756,385

Ending subscribers 22,297,420 20 564 028

Self-pay
Paid promotional

299,348
105,248

120,844
252,220

Net additions 404 596 373,064

Daily weighted average number of subscribers

Average self-pay monthly churn

New Vehicte Consumer Conversion rate

ARPU
SAC, per gross subscriber addition

21,990,863

1.9"/

45'Yo

$ 11.77
$ 60

20,233,.144—-"-'- I
20%

45'~a

$ 11.52
$ 57

Subscribers. The improvement was due to the 5% increase in gross subscriber additions, primarily resulting from higher new
vehicle shipments and light vehicle sales, as well as an increase in conversions from unpaid promotional trials and retuIlning
subscriber activations inclusive of previously owned vehicles. This increase in clross additions was partially offset by the 5%
increase in deactivations. The increase in ideactivations was primarily due to an increase in paid promotional trial deactivations
stemming from the increase in volume of paid trials, a,long with growth in our subscriber base, partially offset by a decline in the
self-pay churn rate.

Average Self pay Monthly Chumi for the three months ended March 31, 2012 and 2011 was 1.9% and 2.0~lo, riespectively.
The decrease in the churn rate wa. driven by a reduction in the non-pay cancellation rate, as well as a favorable shift in the
subscriber mix towards automotive vehicles., which chum at lower rates in comparison to aftermarket products.

New Vehicle Consumer Conversion Rate fair the three months ended March 31, 2012 and 201'll was 45%.



ARPU increased primarily due to the increase in certain of our subscription rates beginning in January 2012, an increase in

sales of premium services, including Premier packages, data services and streaming, partially offset by an increase in subscriber
retention programs and in the number of subscribers on promotional plans and a decrease in the revenue from the U.S. Music
Royalty Fee due to the December 2010 reduction in the rate from 15.3% to 10.8%.

SAC, Per Gross Subscriber Addition, increased in the three months ended March 31, 2012 primarily due to higher subsidies
related to increased OEM installations occurring in advance of acquiring the subscriber, partially offset by improved OEM subsidy
rates per vehicle compared to the three months ended March 31, 2011.

Glossary

Ad usted EBITDA - EBITDA is defined as net income before interest and investment loss; interest expense, net of amounts
capitalized; income tax expense and depreciation and amortization. We adjust EBITDA to remove the impact of other income and
expense, loss on extinguishment of debt as well as certain other charges discussed below. This measure is one of the primary
Non-GAAP financial measures on which we (i) evaluate the performance of our businesses, {ii) base our internal budgets and (iii)

compensate management. Adjusted EBITDA is a Non-GAAP financial performance measure thai excludes (if applicable): (i) certain
adjustments as a result of the purchase price accounting for the Merger, (ii) goodwill impairment, {iii) restructuring, impairments,
and related costs, (iv) depreciation and amortization and (v) share-based payment expense. The purchase price accounting
adjustments include: (i) the elimination of deferred revenue associated with the investment in XM Canada, (ii) recognition of
deferred subscriber revenues not recognized in purchase price accounting, and (iii) elimination of the benefit of deferred credits on
executory contracts, which are primarily attributable to third party arrangements with an OEM and certain programming providers.
We believe adjusted EBITDA is a useful measure of the underlying trend of our operating performance, which provides useful
information about our business apart from the costs associated with our physical plant, capital structure and purchase price
accounting. We believe investors find this Non-GAAP financial measure useful when analyzing our results and comparing our
operating performance to the performance of other communications, entertainment and media companies. We believe investors
use current and projected adjusted EBITDA to estimate our current and prospective enterprise value and to make investment
decisions. Because we fund and build-out our satellite radio system through the periodic raising and expenditure of large amounts
of capital, our results of operations reflect significant charges for depreciation expense. The exclusion of depreciation and
amortization expense is useful given significant variation in depreciation and amortization expense that can result from the potential
variations in estimated useful lives, all of which can vary widely across different industries or among companies within the same
industry. We believe the exclusion of restructuring, impairments and related costs is useful given the nature of these expenses. We
also believe the exclusion of share-based payment expense is useful given the significant variation in expense that can result from
hanges in the fair value as determined using



the Black-Scholes-Merton model which varies based on assumptions used for the expected life, expected stock price vdlatillty and
risk-free interest rates.

Adjusted EBITDA has certain limitations in that it does not take into account the impact to our statement of comprehensive income
of certain expenses, as discussed above. We endeavor to compensate for the limitations of the Non-GAAP meakursl prhseAtedl~
also providing the comparable GAAP measure with equal or greater prominence and descriptions of the reconciling items, includi~
quantifying such items, to derive the Non-GAAP measure. Investors that wish to compare and evaluate our operating results after
giving effect for these costs, should refer to net income as disclosed in our consolidated statements of coinprehensive income.:
Since adjusted EBITDA is a Non-GAAP financial perlormance measure, our calculation of adjusted EBITDA may be'susceptible to
varying calculations; may not be comparable to other similarly titled measures of other companies', and should not be considered in
isolation, as a substitute for, or superior to measures of financial performance prepared in acccrdance with GAAP. The,'econciliationof net income to the adjusted EBITDA is calculated as follewsi(in thoijisartds):

Unaudited

For the Three Months Ended March
31,

Net income (GAAP):
Add back items excluded f'mm Adjusted BBlTDA:

Purchase price accounting adjustments:
Revenues
Operating expenses

Share-based payment expense, net ofpurchase price accounting adjustments
Depreciation and amortization (GAAP)
Interest expense, net ofamounts capitalized (GAAP)
Loss on extinguishment ofdebt and credit I'aciTities, net (GAAP)
Interest and investment loss (GAAP)
Other (income) loss (GAAP)
Income tax expense (GAAP)

Adjusted HBITDA

2012

$ 107,774 $

1,880
(74,024)
14,951
66,117
76,971

9„971
1,142

578
2,802

208,162 $

2011

78,121

3.722
(67,972)
13,037
68,400
78,218

5,994
1,884

(1,617)
1,572

181,35~

Adiusted Operatlna Exnenses - We define this Non-GAAP financial measure es cur actual operating expenses adjusted to
exclude the impact of certain purchase price accounting adjustments and share-based'payment expense. We use this Non-'GAAP
financial measure to manage our business, set operational goals and as a basis for determining perlormance-basedi compensation
for our employees. The following tables reconcile our actual operating expenses to our adjusted operating expenses for'the'three'onthsended March 31, 2012 and 2011:



Unaudited For the Three Months Ended March 31, 2012

housands)
Purchase Price

As Reported Accounting
Adjustments

Allocation of
Share-based

Payment
Expense

Adjusted

Operating expenses
Cost of services:

Revenue share and royalties
Programming and content
Customer service and billing
Satellite and transmission
Cost of equipment

Subscriber acquisition costs
Sales and marketing
Engineering, design and development
General and administrative
Depreciation and amortization (a)
Share-based payment expense

Total operating expenses

132,111
70,095
66,187
18,110
5,806

116,121
58,361
12,690
59,886
66,117

$ 605,484 $

34,846
11,702

24,085
3,391

74,024 $

(1,374)
(427)
(785)

(2,360)
(1„432)
(8,573)

14,951

166,957
80,423
65,760
17,325
5,806

140,206
59,392
11,258
51,313
66,117
14,951

679,508

(a) Purchase price accounting adjustments included above exclude the incremental depreciation and amortization associated with the $785,000
stepped up basis in property, equipment and intangible assets as a result ofthe Merger. The increased depreciation and amortization for the three
months ended March 31, 2012 was $ 14,000.



Unaudited For the Three Months Ended March 31, 2011

(in thousands)
Purchase Price

As Reported Accounting
Adjustments

Allocation of
Share-based

Payment
Expense

Adjusted

Operating expenses
Cost of services:

Revenue share and royalties
Programming and content
Customer service and billing
Satellite and transmission
Cost of equipment

Subscriber acquisition costs
Sales and marketing
Engineering, design and development
General and administrative
Depreciation and amortization (a)
Share-based payment expense (b)

106i,929
72,959
65,836
18,560
6i,405

105,270
47,819
11,135
56,354
68,400

29,933
12,824

18
239

21,656
3,212

31
59

(2,510)
(367)
(567)

(1,875)
(1,142)
(6,576)

13,037

136,862
83,273
65,487
18,232
6,405

126,926
49,156
10,024
49,837
68,400
13,037

Total operating expenses 559,667 $
~~~~E 67,972 $ — $ » 627,639

(a) Purchase price accounting adjustments iinchrded above exclude the incremental depreciation and amortization associated with the $785,000
stepped up basis in property, equipment and intangiible assets as a result ofthe Merger. The increased depreciation and amo&zation for the three,
months ended March 31, 2011 was $ 15,000.

(b) Amounts related to share-based payment expense included in operating expenses werc as follows:

Programming and content
Customer service and billing
Satellite and transmission
Sales and marketing
Engineering, design and development
General and administrative

2',,483 $
349
548

1,848
1,111
6i,517

27 $ — $
18
19
27
31
59

2,510
367

1,87 
I,'142',576

Total share-based payment expense $ 12,856 $
~~~~E 181 $ — $ 13,037

ARPU - is derived from total earned subscriber revenue, net advertising 'revenue and other subscription-related revenue, net of
purchase price accounting adjustments, divided by the number of months in the period„divided by the. daily weighted average
number of subscribers for the period. Other subscription-related revenue includes the U.S. Music Royalty Fee. Purchase price
accounting adjustments include the recognition of deferred subscriber revenues not recognized in purchase price accounting
associated with the Merger. ARPLI is calculated as follows (in thousands, except for subscriber and per subscriber amounts):



Unaudited

For the Three Months Ended inarch 31,

2012 2011

Subscriber revenue (GAAP)
Add: net advertising revenue (GAAP)
Add: other subscription-related revenue (GAAP)
Add; purchase price accounting adjustments

700,242 $
18,670
57,721

67

622,437
16,558
58,531

1,909

776,700 $ 699,435

Daily weighted average number of subscribers 21,990,863 20,233,144

ARPU 11.77 $ 11.52

Free cash flow - is derived from cash flow provided by operating activities, capital expenditures and restricted and other
investment activity. Free cash flow is calculated as follows (in thousands):

Unaudited

For the Three Months Ended March 31,

2012 2011

Cash Flow information
Net cash provided by operating activities
Net cash used in investing activities

cash used in financing activities
e Cash Flow

et cash provided by operating activities
Additions to propeity and equipment

39,948 $
(25,187)
(42,175)

39,948 $
(25,187)

18,109
(34,983)

(136,122)

18,109
(34,983)

Free cash flow 14,761 $ (16,874)

Subscriber ac uisition cost er ross subscriber addition — or SAC, per gross subscriber addition, is derived from subscriber
acquisition costs and margins from the sale of radios and accessories, excluding share-based payment expense and purchase
price accounting adjustments, divided by the number of gross subscriber additions for the period. Purchase price accounting
adjustments associated with the Merger include the elimination of the benefit of amortization of deferred credits on executory
contracts recognized at the Merger date attributable to an OEM. SAC, per gross subscriber addition, is calculated as follows (in
thousands, except for subscriber and per subscriber amounts):



Unaudited

Subscriber acquisition costs (GAAP)
Less: margin from direct sales of radios and actcessories (GAAl?)
Add: purchase price accounting adjusnnents

For the Three Months Ended ]tvlarch 31,

2012 2011

$ 116s121 $ 105s270
(1 ls147) (9s462)
24s085 21s656

$ 129s059 $ 117s464

Gross subscriber additions 2,161s693 2,052s367

SAC, per gross subscriber addition $ 60 $ 57

About Sirius XM Radio

Sirius XM Radio is America's satellite radio company. SiriusXM broadcasts irnore than 135 satellite radio channels of commercial-

SiriusXM offers an array of content from many of the biggest names in entertairiimeht, as Well as from profeseional sports leagues,
major colleges, and national news and talk providers.

SiriusXM programming is available on more than 800 device:*, including ipre&lnstalled and after-market radios in cars, trucks, boats
and aircrah, ~oman bones and mobile dlevices, and consumer electronics products for homes and offices. SiriusXM programming
is also available at siriusxm.corn, and on tf'(~le, BlackBerrvf and Android -powered mebile deVices.

SiriusXM has arrangements with every major automaker and its radio produ'cts are'available for sale at shoo.slriusxrn.corn as well
as retail locations nationwide.

I

This communication contains "forward-.looking statements within the meaning of th'e Private Securities Liiigationi Reform Act ofi
i995. Such statements include, but are not iimtitea~ to, statements about future financial and operating resultss ou'rpians,'bjectives,'xpectations

and intentions with respect to future operations, products and service0; and other statements identified by words such
as "'will likely result," "are expected to," "will contin uea'is anticipated„" "estimated," "believe," intend," "plan," "projection, " "outlook"
or words of similar meaning. Such forward-looking statemients are based upon the current,beliefs and expectations of our
management and are inherently subject to significant business, economic and Competitive 'uncertainties and contingencies, 'many of
which are difficult to predict and generaliy beyond our control,. Actual results may differ materially from the results anticipiatedin
these forward-looking statements.

The following factors, among other.; could cause,actual results tt& diiY'er materially fiom the anticipated results or other expectations
expressed in the forward-looking statements: our competi'tive position versus other forms of audio entertainment,- our dependence
upon automakers; general economic conditions; failure olroursatellites, which, i'n most cases, are not insured; our ability to attract'ndretain subscribers at a profitabl'e level; royalties we pay for music rights; the unfavorable outcome ofpending or future litigation;
faiiure of third parties to perform; and our substantial indebtedness. Additional factors that could cause our results to'iffer l

materially from those described in the forward-looking statements can be foundlin ourAnnual Report on Form 10-K for theyear'nded

December 31, 2011, which is filed with the Securiti'es and Exchange Cornmi ssion (the "SEC") and available at the SEC's'" "i
intention or obligation to update any forward looking statements as a result of developments occunyng after the date of this
communication.

4", Follow SiriusXM on Twitter or 6 like the, Sirius)(~M&acae on Facebook.

E -SIRI
Contact Information for Investors and Financial Media:
Investors:
Hooper Stevens
212 901 6718
hoo er.stevens siriusxm.com



Media:

Patrick Reilly
212 901 6646

trick.reill siriusxm.corn
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Company Name: Sirius XM Radio Inc

Company Ticker: SlRI US

Date: 2011-03-08
Event Description: Credit Suisse Global Media and
Communications Convergence Conference

Market Cap: 7,109.87
Current PX: 1.805
YTD Change($): +.1749
YTD Change{'i~): +19.729

B'.oomberg Estimates - EPS
Current Quarter; 0.099
Current Year: 0.934

Bioornbsrg Estimates - Sales
Current Quarter, 732.857
Currant Year: 3098.991

Credit Suisse Global Media and Communications
Convergence Conference

Company Participants
Analyst, Credit Suisse

~ David J. Erear, Executive Vice President and Chief 1 inancial Officer

MAXAGKMKXT DISCUSSION SECTION

Analyst, Credit Suisse

Okay, good morning, everyone. Thank you all for joining us. It's my pleasure to introduce David Frear„CPO of Sirius
XM Satellite Radio. David„ I think you'e going to perhaps start out with a briefintroduction„and then I have some
questions for you. And then we'l have, no doubt. QNA &om the audience. as well, David, welcome,

David J. Frear, Executive Vice President and Chief Financial Officer

I

L
!

1

l

Olray, Thank you, TorrL Thanks for taking thc time this morning, Hopefully, many of you have bccn following this
story. You know that satellite radio has had a great run, that we have faced intense competition in the nine years since
we launched the business.

IPud was lauriche(l at the same time we were, Broadband has blown through the subsutntial m4urlty ufTV households
in the country, bringing the plethora of Internet radio options to the public. Smsrtphones have taken the world by storm
in the last couple ofyears. There are now over 60 million, I think„ in the U,S. alone. And those, ofcourse„are just
incredibly powerful mobile computing devices that allow people to get virtually any forin of entertainment they v;.ant
anyplace.

Su all this should sound like terrible news for Sirius X VI Radio, except that we, through all this competition, managed.
to grow &om zero to over 20 million subscribers, We'e ntanaged to get to the point where this year we expect to
generate $3 billion in revenue and over $700 million in BBITDA, that we have an incredibly strong outlook for free
cash flow, that we think grossch prospects for the next several years are quite good. as the pool of enabled vehicles on
the road should grow from maybe 33 million today to over 70 million in a few years. And our satellite capital
expenditures are dropping like a stone, that will shed about $200 million in capital expenditure requirements from 2010
to 2012, and won't really begin spending on satellites again until probably late 2016 or 2017.

So growing EBITDA, already strong &ce cash flow that was a coupL hundred million last year, guidance is for
something approaching $300 million tins year, the CapEx droppin~, the interest costs dropping, and no taxes to be paid
for quite some period of thne, that you'e looking at a great bluepidnt for rapidly expanding free cash flow. We did talk
in our year-end ca,ll about maintaining roughly 3 times leverage in the balance sheet, and when you put it all together in
the models, what that inevitably gets to i» substantial returns ofespial to shareholders over the course of the next
several Years.

So with that, Tom, tvhy don't I turn it over to you.

Analyst, Credit Suisse
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Company Name: Sirius XM Radio inc
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Date: 2011 N3-08
Event Description: Credit Suisse Gllobal Media and
Communications Convergence Conference

Market Cap: 7,100.87
Current PX: 1.805
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Biooinberg Estimatesi - EPS
Current Quarter. 0,0l06

Current Year: 0.034',

Bboombsrg Estimates',- Sales
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Current Year: 3098.091

Great. Thank you, David. So it seems like there's clearly a, trentendous alnolmt of lnomei1tunt in the business. I thnlk
you did about 1.4 million net adds this year, and I think your oiiginal guidance for 2010 started out at closer to 500,000.
What sort of changed throughout the year'? Where did this surge in subsnibers cx&me from?

David J. Freak., K cutive Vice President and Chief Financial-Officer
Everywhere. Ever)rthing got jl
v as better than. we thought. Th
we thought. And returning actin

ba,bl
sel

nt thing to think aboblit when t ou look at that outpcrformancc rclativc
'bers last year because patt ofyou~ could think, welL okay, Sirius is
ales go up, so you just got a lot ofnew trial subscriptioils. And the
million last year. The self-pily growth was probably the biggest pait

of thc year, that was
to guidance is what
really tied to the aut
fact is, is our self-pa
of the excess over gb)

Pro
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ctter than our expectations. Autoinotive sales were better than we thought. Self-pay clnml
e conversion rate f'rom the autorilotive trial to a self-based. subscriptiori was better than
ations, radios that had been on at. some point in the past and raine back on in the course

Analyst, Credit Suisse

ds con
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c th
they
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Okay. And so how ar
year-over-year, and
upside there, or is th

ose t tbllu

ly at
rcn
ob1
ati

were
nserv

ing iilto
a very

2011? It seems like 'guidance is c',ailing for soit of flat net adds
high. level in 2010, but what sort of drove that guidance? Is there

David J. Freak cutive ce President and Chief Financial Officer

, we rc still fabri c,autious about the economy, em uonmcnt and thc consumer. Tlungs aic definitely ettm bettci,
and the comparison was so dirc when,you look to the past. so you vfould expect some ibnprovcmcnt. How much how'astis anybody's guess. There is a really wide range of estimates out there orb what' 'going to happen with North ~

American automotive sales„ that Pou've g6t some people in the 12.7 million range for 2011. You'e got some,'as high as
14 million. And with it ouly being a one-year look fonvard. that just strikes me as a range with a lot of volatillity in it.
Look, we'e hopeful the ) 4 million would come true, and if it did, that would certainly give us an upside in our
numbers.

But the underlying consumer health is still something that we woirb about a little bit. Aud so I think that we'vc
provided guidance on self-pay churn btnd qonycrsipn rates that is stable, that we expect to be able to maintain last year'
performance in those. And so I think, with that, that sort of gets you to a number that', Crom a net adds perspective,
flattish. Now, net adds might'e flat, but it's still 7e/0 growtlh in subscribers.

Analyst, Credit Suisse

Okay. Maybe talk a 1ittlc bit about the addressable market. What pdrceritaga ofnew cars behave a Sirius XM radio?'avidJ. Frear, Kxecutive Vice President and Chief Financial Officer
So OEM penetration is a. I

v as just a fcw years ago t
v;atching those statistics j.

ittle over 60% today, probably 62%. It's been rising pretty steadily real'Iy since launch, that it
hat OEM penetration was only in thc ,'20% range. And,to mc, thc most intcrcsting thing about
s wllat's happened with tlhe conversion rate as v'e've taken the penetration rate up.

So conversion rates,. v hen the penetration rate was in the 20% range, conversion rates were over 50% there, 55% or so.

So ifyou looked at conversion time penetration as an indicator of v hat consumer demand, underlying demand might
bc, you'd take a 20% number, multiply it by 55, and say, gccz, 11'/e of thc ncw car-buying public would like to have ai
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satellite radio. Now that we'e up at 62%, that number — the conversion rate looks ntore like 45 i'0. And so you run the
math on that, and you'e coming out with the perspective that maybe 27% ofpeople buying new cars have an interest in
a. self-pay subscription to sate11ite radio. So, again, you extrapolate that out across the tota1 car population in the
country, and it's a very encouraging indicator for future growth.

Now, one other step there is somebody's going to say. well, wait a minute. Not everybody owns a car out there, owns a
new car, and you'e only talking about new car buyers. One of the things that we'e found particularly interesting in. the
last couple years is — well, two things. One is that the awareness of the product among used car buyers, the awareness
that it's in the car is substantially higher than I would have thought it was, but we ran a, survey last fall and we found
that 75% ofbuyers of a. car that had a satellite radio in it knew the satellite radio was in the car. And that.'8 not.

something I would have cxpcctcd at this point in our dcvcloprncnt, so it's an encouraging sign.

And the second thing is, is as we track the conversion rates on those, that for used car buyers who were able to get the
name and address and get them into a trial, that the conversion rates on them, while they'e not as good as the new car
buyer conversion rates„ they'e also not that far behind them. So there', I think, good early indications through the
av areness, as well as the conversion rates, as to what the demand for the product will be among used car buyers.

Analyst, Credit Suisse

On the conversion rates„ I believe conversion came out at about 46% in 2010. It was about an 80 basis points
improvement. But maybe that slipped a little bit in the fourth quarter. Ts that correct? And what sort of drove that?

David J. Frear, Executive Vice President and Chief Financial Officer
You know, mostly mix issues, right", And so as tbe — for the most part, what you'e seeing is a pretty consistent trend of
either sustaimng or slightly i~proving conversion rates across models and manufacturers. And so what tends to be
causing the conversion rate to move — the reported conversion rate — is mix right? So ifyou end up with brands gaining
sharc that have a lower conversion rate, then our rcportcd conversion rate will come down, but it's not bccausc fcwcr
people are actually taking it brand by brand. It's just a mix issue.

Analyst, Credit Suisse

Okay„ I guess switching gears to sort of the financial y}idance from tbe subscriber side of things„you're guiding to $3

billion in rcvcnuc„as you said carlicr, That's about 7% year-over-year growth. v hicb is sort of an case-up from thc 14%
you saw in 2010. Again„ is that just conservatism, or is there some Idnd ofheadwind there that maybe we need to think
about?

David J. Frear, Executive Vice President and Chief Financial Officer
Well, not so much headwind, but mavbe a little less tailwind, right? In 2009 — August of 2009„we introduced the U.S.
music recovery fee, right? In the spring of 2009, we began increasing price for second radios, and we also began
charging for free streaming, so that, as you rolled those out. the full-year effect really vested in 2010„so you had a, big
increase in revenues to go along with the ARPU increase in the year. So we'e not expecting price actions of that
magnitude this year, and so your revenue increase is going to look a lot more like your underlying subscriber increase.

Analyst, Credit Suisse

Okay. So I got the impression that poteuually there was room for a price hike sometime iu the next year or so. Ts that
possible? Or is thcrc a potential upside to rcvcnuc from maybe some ncw product offerings that you have?
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David J. Frear, Executive Vice President and Chief Financial Officer
So price hikes are — they'e always possible. As I think most pe'ople hiow, the F~CC tnerger order put some constrahits
on us in terms ofv;hat we can do. Now the merger order is set to expire in late July, right around August 1st, and the
FCC does have a notice of inquhy out and has asked for comments on whether or not they should extend the merger
order. We filed a do C that said that we don't thiilk that the inerger order should be extended, thatcument with the FC

ents on pricin
e FCC has ack

'ssion would
they have.

g did not include a voluntary eommitmeut that'contemplated the prices going
nowledged that that's the base, thajt we did not jvnluntarjly commit to do that.. And
have to dccidc that it has thc lcgislativc authority to rcgulatc satcllitc radio prices,

our vollllitary coillinitnl
beyond three years. Th
so. in cssence, thc comnu
which we don't believe

There have been a bunch of comments that have been filed, most generally supportive of the FCC not seeking to
regulate business. The only coinment that I can think of offhand that was fil'ed in support of extending the price
increase was actually filed by a law Grin that's seeking to sue us on antitrust matters,, so they'e got pending litigation,
and they filed something in fiont 'of the commission to support ~their poiut ilk litigation.

that we didn't over-recov'er tHe fee. There'nd
so we had to make an adjustment to th

affecting ARPU a little adversely this year.

are tule'n t'e merg&tr order on v hat we can do in recovering royalty costs.
e fee in December to malce sure we didn't chm.ge too much through. So thatjs

Now, wc arc scHing 'morc data sc'rviccs.,right? So thc satcHitc platform is just a digital platform. It's Gs and Is& an&i wc
can carve up the bits any v;ay that we thikik is appropriate for the business. So far, vie be'lieve that aHocating most of
those bits to audio pr'ogram is what's going to 'generate the greatest amount ofreverme and I think we'e seen good
results in that. But. all that being said, there are a. let ofvalue-added services that you can draw on top of that f'r very
little cost, so offering traffic services, offering sort of information scrviccs like sports scores or, honestly, wcathcr
mapping. There are a lot of ancillary services to offer through aHocating some of those bits to diy'tal, and that should
help enhance revenues a little bit.

We have a push going on to continue to get more people to take the $2.99 streaming password. With the plethora of IP
connected devices that are in the market now that will continue to come into the market im coming years, v;hether it's a

smartphone, your televis(
listen to satcHitc radlo-
the idea is really Sirius e
XM branded programmi

I of those things — if they 'can talce' spealcer connection or a way to
c'vc bccn streaming online for, I think„almost scvcn years now, and
ly agnostic hl terms of transmission platform. What we sell is Sirius
d for an additional fee, you have the convenience ofbeing able to

r tnaster, al
always — w
e're relative

k.onth, an,

et, nr yo'u

wc have
erywhere. W

r $ 12,95 a

on 3

what

ng fo

I do expect the merger order to expire„according to its terms, iii the summer. That would give us the opportunity„ ifwe
chose to„ to increase prices, whether it's later this year or next year or the year aAer. We did reduce the nlusic recovery
fee in December, right, so it was something that didn't seem to ~get picked uIIk by malty people. But v;e hacl to make sure

listen to it anywhere
v;ith ARPU.

you d so seHing traffic services, Internet services, more best ofproyarruning should help

Analyst, Credit Suisse

Talk a little bit more about your content. I think recently you re-up)tied with~the NELLY and Howard Stem. How important
are these content agreeroents to the business? And perhaps you could describe atky other important content agreements
that are coming up for renewal.

David J, Frear, Executive Vice President and Chief Financial Officer
So [inaudibj ej, you'e got entertainment product content's incredibly ilnpor&ant, right? And it's al I about what you hear
when you turn on thc radio. It's not rc'ally 'about thc gadget or thc technology. So our music proyam is important, and
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our top programnung is unporiant, as well. But I know, for me, slowly but surely Fve come to love the fact that I can
listen to CNBC when 1 get in the car. 1 don't stop listening to it when 1 leave the house in the morning. And the same
thing can be said with many channels on the service.

So we want to offer a broad-based platform ofcontent that we believe, Rom a radio perspective, that our content is
unparaHeled. We don't think there's anyone in North America that offers as good a value proposition as we do for
content. There's been a lot oftalk about the Internet radio competition. There's a lot ofbuzz going on with what the
auto companies are doing with Pandora, with the Toyota announcement with Pandora today. MOG is going to be
included in, I~ the Mini line ofBMW. And it's important to remember — and I'm sure you'e going to have a
quesnon later nn this, but. it's important to remember when you'e looking at that, is that those are, today, music
scrriccs. That's great. They'rc great for what they arc.

We are radio, and so as you think about what you'e known. to be radio thmugh your lives, you'l roll your way through
the AM and FM dial, and you'e deciding whether you want to listen to traffic, weather, sports, talk, one forxa ofmusic
or another. And. satellite radio is the same thing, It's just got a lot more of all of those than anybody else.

Analyst, Credit Suisse

Okay. Maybe talking about sort ofexpenses a little bit more broadly, you'e taken a substantial amount of fixed costs
out of the business since 2008. Can you walk us through some of those kind ofcost reduction initiatives? And have you
fully harvested the synergies from the XM merger at this point?

David J. Frear, Executive Vice President and ChiefFinancial Officer
So I'm going to spare you some of this. The last time I was asked this question, it was in the deposition. I gave a
six-hour response to it that constituted over 300 pages oftestimony. There isn't a single part ofthe business where there
weren't synergies to be garnered from the merger. And it. was actually getting the synergies vivum'r very difiicult, that
wc got a mcrgcr approved, wc picked thc managers, and then wc said. hcy, it's August. Go do your budget. Herc's
where you are today. Tell us where you'e going to be at the end ofthe year. Then tell us where you'e going to be in
another 12 months, and that's our integratiou plan.

And every single contract was — as it mene up, because a, deal's a deal, so what comes up, it's a deal. But as every
contract came up — it doesn't matter whelher it was content or buying printing supplies or legal services or accountants
— every single one got done as if it were new, and we banged our way through it. There is still some left to do. So it
took a couple ofyears to gct thc subscriber managcmcnt systems intcgmtcd, and that took place just in November, so
now we have the opportunity to shed extra servers, storage arrays, maintenance agreements, software license
agreements, rack and co-lo space for those things, developers who had to maintain two different sets ofcode. We still
have, to your earlier question, content arrangements that are coming up in two, three years. NASCAR is in its final
season, so in November, the current deal is over, and I'm very hopeful that we'l find the right balance ofvalue w1th
NASCAR to continue thc programming when thc season starts again next year in February.

The year after that — well, really middle of '13, the Fox News contracts come up for renewal. Same thing, Fox has
obviously great pro~us. They do a fine job, and we'e hopeful again of finding the right balance ofvalue. The
NHL and baseball aren't up until 2015, long way out in some ways, but certainly in our planning horizon, and we look
forward to finding a good balance ofvalue with those two leagues.

And another onc worth noting is thc GM agrccmcnt that has actually already been rcncgotiatcd. Wc rcncgotiatcd thc
GM agreement Christmas of '08. There were some changes in economics that started in January of '09, but really the
restructuring of the economic relationship between GM and Sirius XM goes into effect October of2013. Aud so, again,
as things come up — there are other auto agreements that come up irom time to time or new services that we start to
launch that aren't covered by the existing agreements, which gives us the opportunity to open them back up and seek to
optimize thc economics.
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Analyst, Credit Suisse

Okay. So it seems Irke yo
expense synergies to be
think there's opportunity

mgt
and
eth

es in sort of a. healthy way this year, and maybe there's still some
g to a little over $700 million in EBITDA for this year. Do you
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xecutive ViceDavid J. Frear, K sident and Chief Financial OfficerPre
Well, you know, the guidance is the guidance. So we gave guidance for $7 ''5 million in EBITDA, and that's what we
expect to do. We also have said that the 22"ro EBITDA margins, that you saw in 2010 should grow to over 40"No at
maturity. We haven't said when maturity comes, but part of getting there is not only continuing to grow the revenues,
perhaps continuing to improve the ARPU„but also continuing to go back through, and as all these different contracts
come up, continuing to bang away on them in the next few years i'he same way that we have in the last few years.

Analyst, Credit Suisse,

Okay. Switching gears a little bit here to your satellite fleet, what does the entire Sirius and XM iieet look like today'! i

How many satellites do you have iu total, arrd ruaybe can you describe &he lirin& satellite development roadmap going
forward?

David J. Frear, Fxecutlveo Vice President and Chief'Financial Officer
So we have two plati
cannot hear the signa
spare, and then also
spares, as well. The
geosyncluonous,

sitt'rms,

thie XM platform and the Sirius platform. And for the moment„radios built for one platform
ls from the other platform. So

has thc original two XM satcll
Sirius constellation is currently
nrg on. the equator, which any

the XM fleet has two op'erati'ng satellites and a recently launched
itcs that have a, fcw years of life on them that cffcctivcly function as

— it started Wvitb three satellites that are, as opposed to
of you who follow satellites are familiar vi ith, but the original tlu ee

Sirius satellites actually operate in a frgure eight orbit that's rut(ning north-sbutb from basically tbe horn of South
America np to the Hudson Bay. And we are replacing that constellation. We bellleve those satel]ites will fhnct(on just i

fine through at least "015. But we launched S
we will launch SIRIUS 6 as another geosynchrono

IRIUS 5 as a geo&ynchrorious isatellite 'aborrt a year-and-a-halfago, and
us satellite in the fourth quarter of this, year.

hat was launc
ng term, wha

w months ago actually has the ability to serve as a backup for both
'ould. exp'ect to see is iwo XM satellite:, two Sirius satellites, and one spare

hed',
t yciu

lau
liite
det

fe
sb

nc

0

The XM-5 satellite t
constellations. So, lo
that can cover either
any additional mone
And right now, XM-

b of SIRIUS 6 in the fburtlr quarter of this year., we aren't expecting t'o spend
util about 2017, when we will begin to plan for the replacement of XM-3.

bc replaced around 2020.

side. With the
y building sate
3 probably ncc

Analyst, Credit Suisse

Okay, and so where does CapEx decline to? What is sort of the right way to'binlc about maintenance CapEx following
this last satellite launch?

David J, Frear, Executive Vice President and Chief Financial Officer
So maintenance CapEx, you 'should think 'of around $60 million a year. And. it should be in that range for 2012.
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Analyst, Credit Suisse

Okay. I guess switching gears to new products, can you talk a little bit about SIRIUS XM 2.0 and just explain what this
is and what arc some of thc ncw fcaturcs that subscribers will bc able to access?

David L Frear, Executive Vice President and Chief Financial Officer

Well, in SIRIUS XM 2.0, we'l put up more programming, right, that we can — we'l add some channels. We think in
adding these channels, we'l he able to address in markets that v'e have not done as good a job addressing in the past.
So, for instance, thc Hispanic markctplacc is a trcmcndous opportunity in thc U.S.. so wc'll improve and incrcasc our
Hispanic programming. We'l also offer more features and functionality for both IP subscribers as well as satellite
subscribers, the enhancements of pause, rewind, and record functionality, electronic progrannning guides, the
opportunity to have TiYo-like functionality in the device where you can schedule what it is you'd like to record and
listen to, And so we should have more to say on that as we come into the fourth quarter.

Analyst, Credit Suisse

Okay, Okay. I guess you touched on this topic earlier, but there's been some press recently about the threat troin
Pandora, How do you folios view that? It's obviously not an incremental positive out there„but do you consider it a
serious threat, and if not Pandora, what — how do you think about the competitive landscape?

David L Frear, Executive Vice President and Chief Financial Officer
So it's defuitely a threat, right? We believe that we operate in an intensely competitive market„and we don't believe
anything's changed about that in the nine years that we'e been in business. Terrestrial radio is a dominant position in
audio entertainment. There are 235 million people that listen to it every week. That's a lot of people, and it's a lot of
brand loyalty. Now, we'e managed to carve out sort of 35 million, 40 million people who are regularly listemng to
satellite radio, and we thinl." we'e done a good job at that. But Internet radio has been around since the mid-90s.

Now, you could argue that in the early days, that, geez, it really wasn't very weil distributed, it was hard to get to, there
v;ere technological reasons v;hy peop'le «ouldn'1 get to it. Well, all those are gone notv. So broadband has been very
well penetrated in American households for a few years now. And smartphones are up to, as I said before. 60 million in
the U.S. and growing rapidly. So there's plenty of opportunity for people to listen to Internet radio.

It's interesting to look at Pandora, which is the biggest brand in that sector, tins is what they'e choosing to do, so
they'e moved away from simply — from a couple things. One, they seem to b moving away from a subscription-based
product, right, so when you read their documents, listen to their statements, that they believe that advertising is their
future. Okay. So that puts them — we'e a subscription-based product — so that puts them squarely in the realm of
competing for thc tcrrcstrial radio ad dollar, right? So I gct that. It rnakcs a lot of scnsc.

They'e moved away from just the music recommendation engine, and they are offering genre-type channels, and in
fact the Toyota announcement that's been out on that in their Legends k Icons marketing effort is all about linking up
«ars to genre channels, Well, okay. So genre channels v ith ads, sounds kind of like terrestrial radio. And we'e done
pretty well competing against a. tree ad-based curated content music service, right, which is what terrestrial radio is. So
it looks to me like Pandora.'s business plan is taking them closer to terrestrial radio, and ifwe'e going to compete
against that. I fccl pretty good about it.

I wonder, though, as I look at a lot of the other services that are conting out, where this is really going. And it may be
that it's going to just compete against radio. But more and more of these services, to me, are beginning to look like
things that are going to compete with music sales, and so your personal music library, that a lot of what I see going on
sccms to mc it's whcrc's it going to bc stored. Instead of it being stored on thc dcvicc in your pocket, is it going to bc
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David J. Frear cutive Vice President and Chief Financial Officer
l think that's right. S
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year. And so we'l de
well, what are you g
it's probably going to

$7l5 Inillion in midance. Arid I lhink if you look at most people's models for debt ando we had
d b, that
finitely

oing to
bethe

'ou
kind of get to tha

ow into it and grow
do? Now you're at yo

,'or,", tha» we'l keep tl
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into it pretty rapidly, And then, Irom then on, the question is, is

ur target. Are~you~ goiIIg to use~ your cash flow to refire debt, or? And
»e debt and we'l work on distIibutions to shareholders.

Analyst, Credit Suisse

Do you want to expand on that just a little bit? And arc you thinking about that in tcIzns of a dividend or a sharc
repurchase, or any thought on that philosophy there?

David J. Frear, Executive Vice President and Chief Financial Officer
The board hasn't ha.d

bc morc cfflcicnt for
on. %e'I alnl.ussi

dere
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I ceit
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that
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y have it. I think that there's — at. least in the near term, it's likely to
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Analyst, Cred ulsse
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nything, but do you ~guys think about reverse splits, that $5 rule orn»ean a
11?

~A - David J. Frear, Executive Vice President and Chief Financial 13fficer&: I might, be bound by my histoiy. I'e
had this job for eight years, and people have been asking me about it for eight years, and I can't come up with a good
reasontodoit.llcnowit'tsme'ahicher' ck rice Itd sn'treall iicu rovern. li uidi, Itdoesn'treall.im roveg so p . oe y p y q ty y p
my access to the markets. I don't think it', going to broaden demand fiom institutional holders. And so when you think
about the risk of — we have 900,000 stockholders, and if a bunch of retail shareholders decided they didn'I: like owning
fewer shares, there's risk with them just trading offthe stock fot soitieth~ing that & y6u're tight, It doesn't matter. So I

Analyst, Credit Suisse

Okay. I'l open it up for questions from the audience in just a second, but maybe, David, could you talk a little bit aboiit
leverage? And you'e at about $2.'5 bIIlion in net debt right now. You'e roughly four times levered. You stated your
long-term target is about three times. EBITDA is growing. So is the right way to think about it you'e ba.sically going to
grow into your leverage target?

Page 8o19

SXIM CRB D~IR 00020615



Company Name: Sirius XM Radio Inc
Company Ticker: SIRI US

Date: 20114I34I8
Event Description: Credit Suisse Global Media and
Communications Convergence Conference

Market Cap: 7,100.87
Current PX: 1.805
YTD Change($): +.1749
YTD Change//o): +10.720

Bioomberg Estimates - EPS
Current Quarlnr: 0.006
Current Year: 0.034

Bioomberg Estimates - Sales
Current Quarter. 732.857
Current Year: 3098.091

can't come up wiih a good reason to do it, and so we probably won'

&Q): [Question Inaudiblej?

&A - David J. Frear, Executive Vice President and Chief Financial Office: You know, I'm just riot hearing that
it's an impcdimcnt to interest in thc stock, and so — there src lots of rules. Thcrc arc thc House rules that say institutions
can't buy sub-$5 stocks, and yet every institution I ask says no, we waive that rule all the time. So at the margin, there'
got to be an inefficiency, but iu general, I just can't come up with enough ofa positive to justify tahng a risk.

&Q): Anyone else? Yeah, go ahead.

&Q): Does tbe $60 million in annual mainteriance CapEx include a deferred riumber — is that the cash number, or that
includes a deferred number for the licensed satellites?

&A - David J. Frear, Executive Vice President and Chief Financial Officer&: That's a cash number. Now, there arc
some continuing in-orbit incentives, and this is what you might be talking with, with satellites is that the satellite
contracts frequently put — a big part of the profit margin from the lnanu5eturm is based on whether or not the satellite
performs according to specifications in orbit. So i think $60 million is a pretty good number overaIL And in any given
year, depending on the projects we initiate, we might be a little over or a little under once you include the satellite
inccntivcs, as well.

&Q&: Can you list the top five most popular channels'

&A - David J. Frear, Executive Vice President and Chief Financial Officer&; Well, let's see. I think it pretty much
follows what you would expect to find, that the listening tastes of our subscribers are not materially different from the
general public listemng to the terrestrial radio. So Power is a very popular channel. Your Top 40 channel is a very
popular channel, right? And so ifyou werc to look at listening, I think it would largely brcak down along tbc same lirics
as terrestrial radio. DiiSerent question is to what drives subscription, right? And frequently, subscription is driven by
how people tlunk they nnght use the product as opposed to how they actually use it.

Analyst, Credit Suisse

Anyone clsc? Okay, great. David, thank you so much forjoining us today. That was tcmfic.

David S. Frear, Executive Vice President and Chief Financial Officer
Thank you.

Analyst, Credit Suisse
Thanks a lot.

This transcript may not be 100pereent accurate and may contain misspellings and other inaccuracies. This transcript
isprovided "as is", without express urimplied warranties ufany kind. Bioomberg relains'all rights to this lranserlpl
andprovides it solelyforyourpersonal, non-commercial use. Blooinberg, its suppliers and thirdparty agents shall
have no liabilityfor errors in this transcript orfor lostprofits, losses, or direct, indirect, incidental, eonsequentiat
special orpunitive damages in connection with thefurnishing, performance or use ofsuch transcript. ¹ithsr the
information nor any opinion mpressed in this transcrip constitutes a solteitation ofthepurchase or sale ofseesuities
or commodities. Any opinion expressedin the lranseripl does not necessarily rellect lhe views ofBloomberg LP.

CI COPYRIGIFI'2011, BLOOklBZRG LP. All rights reserved. Any reproduction, redistribution or retransmtssion is
expresslyprohibited.
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Company Participants
~ John Janedis
. Dodd I. Freer

UBS Global Media dk Communications Conference

MANAGEMENT DISCUSSION SECTION

John Janedis
Good morning. Welcome to 39th Annual UBS Media and Telecommunications Conference, the longest-running
conference in Wall Street. To kick us off, please welcome David Freer, Executive Vice President and ChiefFinancial
Officcr of Sirius XK DavidY

David J. Frear

I

ci a,.

i',"

r"'p

/

i v'l~.

.~a i..~

Good morning, everybody. Thanks for taking the time to come in. I know many ofyou have seen this story before, but
I'd like to do — hopefully, you won't find it as too much ofa remedial cxcrcisc but I thmk it's impmtsnt to put some
pcrspcctivc on where thc company is and what wc'vc come through. Wc scc ourselves as being in an inrcnscly
competitive environment and it's been that way for a long period oftime that as you can see form the slide, that Interim
streanung is actually much older than satellite radio is.

And as we have gone through sort ofa real incredible 10 years, especially the last 10 years since satellite radio began,
iPods were introduced, HD radio came out, that MP3 conneclivity came to vehicles, smartphones — nearly 100 million
on the road in the United States today becomes an enabling technology for Internet radio. Aad it's just an incredibly
competitive environment.

Aud the slide leaves oKAM and FM radio, rightY AM snd FM, free service, in 235 million cars on the road today, so
really an incredibly competitive environment. But we seem to have thrived in that environment. That in the 10 years
since launching service, we'e managed to mrve out about 15% of the radio revenue market for ourselves and we think
that's very, very good performance.

As we sit here just as an individual company, this year, we'e sort ofneck-snd-neck with Clear Channel far being the
largest radio company by rcvcnucs in America. I'm optimistic that next year that wc will, in fact, bc thc largest radio
company in terms ofrevenues in the country.

Part ofwhat gets us there is we think we have a better revenue model, that most ofthe radio business plans that you see
are advertising based. Wc have an advcrtismg component to what wc do but wc arc really driven by a
subscription-based service and we'e done a fantastic job ofmonetizing the listening that we get. And as you'l see, as I
run through the presentation„ that monetization just doesn't occur at 1he top line, it drops all thc way down to free cash
flow.

Just looking at subscription radio, we'e found a way to attract subscribers in a scale that nobody else has matched.
There's a lot ofversions of subscription radio among the Internet services in particular. None ofthem seem to have
found broad-base customer acccptancc that they'rc mostly music listening services. And gcncrally, what's really
working far the guys in Internet. radio is a premium model, the 21.3 millian subscribers that we have amassed through
radio listening provides us, we tlunk, with an incredible competitive advantage going forward.
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Company Name: Sirius
Company Ticker: SIRi US

Date: 2011-'l2-05

Event Description: UEIS GIobal, Me&Iia 8
Communications Conference

Market Cap: 6,788.37
Current PX: 1.81

YTD Change18): +.170!3

YTD Cha!ngef%): +11.036

Bleemberg Estimates - EPS
Current Quarter. 0.004
Current Year: 0.040

Ble(&mberg Estimates ~ Sales
CUrrent Quarter: 788.500
Current Year: 3024.364

The success we'e had in amassing scale and in monetlzing is clriven 100% by tlie content. We'e put up an incredible
array of music, talk,
we'e just done a, be
ofputting up a comp

ic listening service. It is radio as we'vv all! known radio to be. And i

'e subscriptions, having our advertising that we'e done a better job
o cvcrybody ia thc country who wants it.
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Now, we'e had that program and it hasn'
to where we are isn't necessarily & oing to
bring to subscribers from a progra&nming

changed a lot over the course of the last several years. But what's gotter& us
be enough to keep usigoii&&g forwatd. So we continue to invest in what we
perspective as well as a teclmology perspective.

So the programming side of things that we'e recently introduced a, suite of Latin cha»nels to better a&Mress the large
and growing Hispanic marketplace in'the country. We continue to improve our online offering. We actuallyhave been
offering service online for about seven years now. And tliat previous slide where you savv the subsciiptions compgred i

to other offerings, ifyou were to look at just Internet radio subscriptions in the United States. I believe we'e f'ar and
away the largest player in that market although it's a fairly smalll market &om a revenue perspective.

We'e expanded the functionality that we provide to our subscribers through the smmtphones as «yell as tablets. That'hatwe find overwhelmingly is that consumers don't necessarily want 6 separate online streaming service thatthey'e'oing

to pay a subscription for. They love thc premium vcrsionis, lots of listeners but generally very difficult to
monetize. What smsrtphones represent for our subscribers, an extensior& of fnncflonality. They come to us for the
progran&iiiing. They overwhelniingly come to us for satellite radio subs&'.riptions and then we find that maiiy of those
subscribers are interested in extending their listening environment beyond the car or beyond a racho they might have at
home and they use it on IP-based deviices i» the office, at home, as well as when they'e onto» the street.

With the launch of 2,0, we'l continue to expand the prograrinnhig featu&ies And functiionalitie~» that we offer to
subscriber. Thc ncw chamicls that I sh.owed you a. fcw minutes ago arc part of that, that expanding thc online content
is part of that, offcrir&g additional functiortality including access to On-demand content will bc part of thc future for oni
subscribers as well.

Where we brought the company to over th
companies in the country; only Comcast
XM is. We'e seen a lot of consistency in

e course of the last 10 years is now one of the largest subscription media
and Netflix are managing mora subscril&tioib& relbtiorlships everyday than Sirius
the behavior of our subscribers over time. They love the seivice. The churn is

very low that at 1.9N per month, it rivals the sate11ite '1'V guys and significantly better than other premium content
ser&dces that people are familiar vvith.

All of this adds up td a really'onkistet&t record of demonstrating grov«th. And through afl sorts of economic
environments that we'e all lived through 2008 and '09 a»d yet through the extended recession, that we continued to
grow our base, the decline in subscribers &om 2008 to '09 is solely related to the inventory of trials related to new car
sales. Ifyou were to look at the self-pay subscribers underpinning these number», you ivould see that we grewl self-pa)
pay subscribers &om. 2007 to 2008 to 2009, they continue to grow today.

$ 1.5 billion of EBITJDA g1'owt
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Driving subscription growth is something that drives revenue growth in'he Six years since 2006 and running llhroiigh
the guidance we ve provided. Next year, we will more than double sales as you can see &om this chart, that $1.7 billion
added to our anni&al revenues &om 2006 to 2012. And honestly, a great 'job running cost-'effective growth is actually
dclivcrcd nearly that much in terms ofEBITDA improvement, that ithc $ 1.7 i billion of rcvcnuc growth has turned into
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We still have additional progranuning synergies that we'l be able to explore with our programming partners over the
course in the next few years. This year, we had a new contract with — Howard Stem was in place for the full year.
Howard will be here for another four years. He's been a. fantastic component of our business. We have new agreements
with thc NFL who's bccn another great partner, that thc ncw NFL contract went into cffcct with thc season in August.
And most recently, we extended our agreement with NASCAR, which ended when the season ended just a couple of
wccks ago and wc'rc in a ncw rnultiycar agrccmcnt with NASCAR.

As you look to the future, we'e got a couple other contracts from the premerger days with Fox News. We'l have an
opportunity to talk to Fox about those contracts in nud-2013. And then the baseball and hockey agreements which are
the last of the prem erger agreements. They'e still a few years tn gn but we'l have an opportumty to talk to both of the
lcagucs in 2015 after their seasons arc up about continuing relationship with both of those and with programming that
our subscribers love.

We'e taken this EBITDA grov&h and we have dropped it down to the free cash flow line as well. Now here, you can
see that with declining capital expenditures, thnt $ 1.7 million (sic) [billion] of revenue growth from 2006 to 2012 hns
tumed into $ 1.9 billion of free cash flow improvement. The free cash flow story is probably nearest and dearest to our
hearts, we think it's what really drives shareholder value. That we'e got a nice confluence of events going that we still
have healthy growth in subscribers and revenue.

We'e doiug a good job at cost control. And as I'l show you in a moinent that leverage is coming down, iuterest cost
will be coming down. Capital expenditures are declining that we'e near the end of the satellite replacement cycle for
the company, that in January I believe it is — we'e still trying to work out the final launch date v ith International
Launch Services — but we'l launch the Sirius 6 satellite, that is the last of the replacement Constellation satellites. And
we'l have a bit of a holiday on satellite capital expenditures until probably late 2016. The replacement cycle for the
XM satellites will be rouglily 2019, 2020. I'or the Sirius satellites, it will be in sort of the 2023 to 2024 timeframe from
a launch perspective.

So what it gives you is about four years of very little in the way of satellite capital expenditures. And with the grov, ing
EBITDA. declining capital expendittires improving interest cost, it really foreshadows great growth in free cash flow
and additionally. no taxes. All right? So wc probably won't absorb all of our NOLs until thc very late part of thc dccadc
and so you can think of the next several years as having no taxes.

Nov;, as you think about future growth, we think it's important that you bear in mind what we'e been able to do with
the nutomnkers. That we'e the only company that we know of thnt hns been successful in going out and integrating n
consumer electronics product in the dashboard of every vehicle manufacturer in. the country. That six years ago, we
were penetrated 20'/o into new car sales, that has grown to about 6S% at. this point.

We don't anticipate significant increases in the penetration rate from here, we'e happy with where it is. It may bounce
around a, little bit with the mix of sales among the automakers, that the U.S., European, Korean manufacturers tend to
be higher penetrated in production than the J'apanese manufacturers. So as you watch market share move around a little
bit, you may see this fluctuate slightly, but it should stay right about where it is.

Now, I think it's a pretty good thing being in nearly two-thirds of automobile production. I don't have any great insight
into what car sales arc going to bc next year. Wc follow 21 pcoplc who put out cstimatcs ofcar sales. Wc can tell you
that since June that 12 of those 21 have updated their estimates, they have all updated their estimates and revised
downward their outlook for 2012 sales.

One initiated, the University ofMichigan I believe it wns, nt 13.5 million for next year. One Wall Street Frru hns
constantly reissued its 2012 forecast at a constant 13.9 million and seven people, mostly automakers, haven.'t updated
since June. they'e generally in the 14.3 million range. My betting is that when they do update, they'l probably update
downward 6om what their current estunates are.

The overall average of everybody out there is right now around 13.6 million, 13.7 million. Where it's going to come out
1 really don't know, v e'll see in the next month. 1 thought November sales were great, that being up over last year at-
where was it? About 13.4%, 13.6%o, I think, is great. But most notably, consuiner sales were up 18% year-on-year,
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winch is a number tliat we tend to look at that spikes or fall off in fleet volume cloesn't have much of an impact satellite
radio subscribers but growing consunier sales is a very good sign for us.
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t at Best Buy, Radio Shack, Circuit City, get somebody to go out,ervice through the Rftermarke
buy a radio, install it. It sits on the dashboard. You got wires and things like that. It was great, a great product, a lot
people really liked it We did well on it but it's not very easy, is it? It's a lot easier when you buy that new car, you open
the door„you turn on the radio or you'urn on the car and you plush la buliton and it's Il&laying&g.'nd

so where we are today is there ar'e about maybe just a little les& than 40 million 'cars'hat have been manufactured
with a factory-installed s'atellite radioi There's'probably 3 million of those that Rre still sitting on lots, waiting to get
sold, just normal in ventt&ry iu automt&tive., So you'e got 37 mi llior&~ on the rt&ad todRI) .

Well, if you take that 65olo of automotive sales and. just kind of~run the rtnath~ for &whatever you think automotive sales
e oino to be 14 million a ~ear 15 million a ~ear we'l have our 65"/o.are gomg to settle out at — ifyou think you'r

You'e going to run through the rrextwith'adio

on them will exceed 70 million. By

g 5 )
m about three years or so that the enabled universe of cars with the s,atell.ite

the time you get to the end.of the rlecade, there v ill be 100 million oars on the
road with a factory-installed satellite radio.

To rne, that reminds me R little bit of cable back in the mid-80's. When they'e still building out neighborhoods, they
were still the analyst follovnng, We'e, talking Rboiit homes past and whitt the perietration ofhomes past was. So as we
head towards 100 million cars on the road that we think there's la great dpportunity fit&r long-term subscriber growth
here

against both ofthose products. the AM and FM. radio, as well as Internet-radio-enablled smarlphones despite the fact
that we only have 37 million oars on the rt&ad.

Now there is a firm IHSI supplier global tliat came out with an estimate of connected car, I can tell you connected car iis

coming, right? So v p know it. Wr. think i&'s great. We think there are R lot of service opportrrnities for us in connected
8car. Connected car wdl — according to IHSI and I th&nk it's a pretty good estimate — that by 2018, somewhere around 2

million cars on the road v ill be cormected. They'l have easy IP connectivity available on a built-in product. SO wlhen ~

you'e coming out towards the end of the decade, you'l have 235 billion AM and FM radios on the road. You'l ha1 e

100 million satellite radios on the road and there 11 probably be solidly over 30 million cars on. the road that are
conncctcd and arc capable of rccciving IP scrviccs.

I like our competitive positioning. I think we'e done well competing against these teclinologies so far. I like the
industrialization that's going o
And intseasingly, we'e going
at car transactions in the country
million, 14 million of those are
first car ownership and into th

n fhr us'nd the 'opportunity it gives us to continue to sell into the new vehicle market.
to find that used car sales are R great~opportttrtity for growth for us. That when you l.ook

, there are 50 million cars sold roughly in the United States every year. Only .13

new carst the rest is used. So as these 37 million cars that we have today move out of
e used car market, we'e going to liave an opportunity to acquire additional subscribers in

a way that isn't refler'ted in oiir niimbers today'.

wth corn
somet

es improving leverage, all rightY So you can see from this and ovet the last
hing in excess of seven times levered, brought it down pretty quickly to

All right. So along with all this gro
few years that we'e gone from being

J '

As you think about the competitive environment, 1 want you to bear a couple of things in. mind — that there are already
235 million cars on tl&e road with an tttM and FM radio. That's going to continue to be an intensely competitive
cnvironmcnt. Thcrc arc 95 million smartphoncs on. thc road today. In many of thc cars on thc road toclay, not 611 yht, bht
many of them have Rn aux-in jack in the car. It's pretty easy today to take your smarlphone irtto the car, plug it. in, and
use your Internet radio service if that's what you waut to do. As it trrins out that we still seem to compete very weIl
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less than half of that at tbe end ofthe third quarter based on the guidance that we'e provided to the market that we will
be about two times leveraged in terms ofnet debt to adjusted EBITDA by the end ofnext year.

And that opens up lots of opportunities for us. That would tell you that we have a. lot of strategic flexibility that'
generating a lot of cash flow. It's an. opportunity to perhaps be more acquisitive ifwe can find something interesting out
there, looks like a good value, adds to our value proposition in some way. It's an opportunity to return capital to
shareholders and that certainly provides us with a great cushion for when things go wrong in a world we all know that
that happens from tune to time.

We'e really driven down borrowing cost rapidly in the course of the last few years. But you can see it from the slide
that on the depths of the recession, February '09, 15% secured debt with a huge equity component that — you'e
welcome, Mr. Malone and Mr. Maffei — that we'e cut that in half the — our long bonds are now trading below 7%. And
I think that there's an opportunity for us to continue to narrow the credit spread, implicit in those numbers as people see
us realize the growth, realize the f'ree cash flow and realize the reduced leverage.

When you kind of add all tins up, all right, and you have good solid consistent long-term subscriber growth. You have
the same thirkg coming through the revenue. The management team has shown you an ability to manage cost we11 so it
comes down to EBITDA. Interest cxpensc will bc coming down, capital cxpcnditurcs arc dropping significantly that,
again, in the absence of the satellite spending for the next four years„you'll probably see them in the range of $70
million. No taxes to pay„one of the nice benefits ofhaving NOLs, and what you get is a great free cash flow growth
story for quite some time.

We liked the way we stack up from a competition perspective. We understand the world is a competitive market. We
tliink it's a, great tliing, great for consumers. We think our sateibte delivery system, despite connected car, despite 36
nctkvorkst is a great compctitivc advantage,

Listening to the radio on your smaitpbone is probably not one of the most innovative uses ofyour smartphone, all right,
There's a lot of things we can do with a smartphone beyond listening to radio. While listening to radio is fun„ that we
think broadcast spectrum and broadcast technologies have a lot of meaning in a. world where da.ta plans are becoming
the norm, and data plans, by their nature, by the cost structures of the industry, should be variable. The more you
consume, the more you should pay, And from that perspective, broadcast becomes an incredibly efficient way to
offload applications that are very heavy on rketwork utilization.

Curated content is not going away, the idea that everybody wants to abvays find the one thing that they want to do, with
no help from anybody else, doesn't make any sense. That none of us, live our lives that way. Our newspaper is curated
content, it doesn't matter whether you get it online, or whether you get it in print. Yahoo, MSN, they are — AOL, are all
homepages that are curated content. The Huffington Post is cuiated content. The broadcast networks are curated
content„your cable system, you satellite television system, it's all curated content.

So we believe that it is a, consumer convenience, and consumers value organizing content whether it's organizing
music, organizing news, organizing talk, sports, whether you orgamze the programs during the day by what shows at
v;hat hour, or whether you simply tell them what channel it's on and what's on that channel at v hat time. It's all a way
of adding value to subscribers and we just don't see that going away.

Our agreements with the automotive companies are all long-term agreements that we have new chipset technologies
that the auto conipanies will be adopting over the course of the next couple ofyears. That great relationships there and
long-term OEM agreements are a very strong asset of the company. The f g billion of NOLs we have will clearly
benefit shareholders. The subscription model we thiink is a great way of doing business, we sav how it protects the
downside associated with revenue and operating performance in the midst of one of the v orld's worst recessions any of
us have ever seen. And it will continue to pay benefits in the future.

And at the end of the day, we'e doing one thing: we'e all about satellite radio, all about what you hear when you turn
on that radio. There air additional features, functionalities, services tliat we add to enrich that subscription. experience.
But in fact, the team is focused on delivering the very best that we can out of satellite radio, and that's what we think is
going to drive returns for shareholders in the long term.
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to,suppress demand. Sonic people argue that that'Sow e prices, you re gomgyou 1 als
not true. I'm happy to have the debate vrith them, but I actually really believe it's true, that ifyou raise prices, you
suppress demand. That being said, what we are looking to do is maximi~ze the revenues and free cash flov'f the
company.

So wc have a price itkcrcksc going intb
be?" Well, I would egpeet thgt we'e go
subscriptions than w'e would 'if v c di}h
vdth the price increase than we would

cffcct On Jdnua}}g! 1 that if— I often gct asked "'Nkat's thc cffcct of that going to
ing to, witb the price increase, have lower conversion than ofnew car sales into

i't increase the price. I would. thir}k that we'e going to have higher self-pay chu}tn

ifwe didn.'t increase the price. But at the end of it, I think we'e going to end. up
hat we hh more subscribwit ers, more revenue and more free cash flow after doing the price increase than w ave toclay.

So it's a good thing for thc business.

It's tough to gauge. I get asked, "Well, how much churn is it going to generate?" It's almost impossible to knotv the
answer to that question. That we ve got thoughts on v;hat it might do, that oiie of the things tliat we kiiow for sure is
that it'smucheasiertokee asubscriherthat ouhavealread convertedthanitistoconvertasubscriber. So we'lp y y
v, ork hard to retain every subscriber that we hw e today including tinough managing through. a reaction to incieased
prices. We'e begun notifying oin customers now of the price increase. That. the notifications go out based on renewal
dates so thc monthly'ubscribers have been notific'd. That thc subscribers whose quarterly, sciniannual, ar}nuai,
two-year, three-year plans that rollover in January, that they'e been notified.

In terms of long-term prik:ing strategy„one of the things that wc have to bear in mind is that because most of our
subsciibers pay us in. advance and not just monthly in advance, they'e paying us a year or more in advance, o «er half
of the self-pay base &s a year or longer in terms of advanced payments that when. you change prices, it acbially takes a ~

while to work through the base. Tn fact, it takes about 18 months for price changes tu work their way fully thrtiugb the~

base of a. company.

And so while wc haven't made any decisions on it when cvcry price incrcast; takes 18 montlis to roll tliioug~, it's kind
ofharcL We'e often been asked, "Would you do annual price increkkses?" Well, it's sort ofhard to do annual price
increases if it takes 18 nionths to roll tlirough and think about it especially, for mauy of our subscribers! about 20'ro of
them have a seconcL 'third, fourth radi'o. So and they don't necessarily renew at the same time. So ifyou have d}ne rladid
that renews in December, you haVe another one that renews in lfuncl and thef} if i«e're inc}teasing prices annually, we'e
constantly sending you lcttcrs, notifying you ofprice incrcascsi So while we haven't~ addressed it in terms of any firm
policy, that kind of cadence of communications with our subscribers will probably help inform our pricing decisions
going forward.

oss the board since we launched service 10 years ago. There's been. a lot
res and functionality added to our subscribers. Generally, I think ifyou

'ficant level ofprice increases over the course of the last 10 years, so
ell with our subscribers and then we'l consider price increase
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We haven't seen so far a much of a response to the increase. We haven.'1 seen a significant upsving in complaint calls oi
anything like that bu't it hasn't hit'the bredit cards yet, right. So some of the billing statenikents are out lbut 80'.4! of the
self-pay subscriber base is on credit chrd or debit dard and we'Kl probably see the reaction come more after it hits the
cards than in advance. Bnt. so far, early returns are good.
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&Q - John Janedis&: Thank you. Any questions from the audience?

&Q&: I was just wondering as far as what's the status, when you expect to have 2.0 fully rolled out and what the status
ofLinks is at this point. I wasn't sure ifBest Buy or if it's actually out at retail at this...

&A - David J. Frear&: Sorry, thc status of what?

&Q&: Of the Links, the new hardware product?

&A - David J. Frear&: 2.0 is a sort of a serial rollout, all right? There are multiple comporients to in and it's in part
progrannning, it's in part features and functionality from on the IP product set, it's in part changes in chipset
technology, features and functionality on the satellite radio part of the service.

So I think as you look at it, the 2.0 chips will go into their first car in the middle of next year with model year 2013
that'l bring it to thc OEM market. Wc'll have a retail product out shortly that has thc 2.0 functionality in it. Thc release
of our — released it on the IP platform also should come shortly. But then what you should expect is that there'l be sort
of an initial launch of it and then we'l continue to roll our more and more features with it.

So, for instance, the availability of on-demand content that the — how much is available to bring down will continue to
expand over time. So some of the 2.0 is already out there, all right, the Hispanic channels are out there that the — we
have a product at retail now that piclcs that up as we — it'l be a little while before that chipset gets rolled out into
automotive production, but you should think of it as an evolutionary introduction into the markets.

&Q&: As you go through contract negotiations with the content providers, what's the risk that you don't come to an
agreement on a certain content package'! And what's the possibility that the content providers, say the NFL, could
decide just to offer their content directly to consumers through the smartphones and the Internet?

&A - David J. Frear&: Well, the content arrangements v;e have now with all of the what we call the third-party
programming providers, are not exclusive to wireless service today. so that they are free to go out and cut deals with
the wireless carriers, they'e free to go out and offer their programming online. That we'e just in the satellite radio
business, we understand that we compete against a lot of other stuff and that's okay.

One of the things that's changed a little bit is that when v e v;ere negotiating a lot of these contracts, six and seven years
ago, and wc werc streaming our scrvicc online, wc said to a lot of thcsc programming providcrs, "Hcy, lct us
incorporate the audio feeds that we'e providing across the satellite system into our online offering as well, so that our
subscribers cau enjoy the sante Sirius XM-branded programming package online that they get in vehicle."

Generally, several years ago, the reaction was, no way. That's tremendous value to us, we have our own plan, we'e
going to make huge sums ofmoney doing this. That's what they learned over the course of the last several years, is that
they can still pursue their own online initiarives, which continue to change as everybody continues to learn more about
consumer behavior on thc Intcrnct. But that, incorporating it into thc Sirius XM-branded programming lineup docsn't
really compete with what they do at all. So in the new contract with the NFL, for instance, the play-by-play of all the
gaines is available on our Internet service now.

Now, not everybody has the same view, all right. So we go out, we ask for that, so most of the — I'm not sure if it's all,
but certainly most of the new services realize that we don't really compete with what they'e doing online. We'e not
shovdng video, all right. So the new services allowed us to incorporate it in a few years ago, the sports leagues are
beginning to roll in. And I think it's one of these things that as each year goes by, we'l be more and more successful at
making it virtually indistinguishable to a consumer whether they'e listening online or via satellite.

&Q&: Two related questions, is it technologically possible for you guys to feed Internet-enabled radio services through
the satellite infrastructure. And then a. follow up to that, if so, have you guys entertained or considered or at least
evaluated what a commercial arrangement might look like for these Web radio services which are trying to get in the
cars? And as you said, if there are only going to be at 30 million cars at the end of the decade, there might be some
guys out there that want to accelerate that. And to the extent that Sirius can get some of those services onto their
platforin, that might be content that costs you nothing because they'e able to monetize through their ads or however
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else they do it.

&A- David J. Frear&: Is it technologically possible? It is, though I don' know why you'd do it that ivay, right. So you
can use satellites as a way of getting two points ofpresence on 'the Internet and althciugh for fhe most part, while it'
teclmically possible, it doesn't seem that there's any real reason to do it that thc 1'ntemet. is basically a. bunch of servers
and communications lines that — and the routes between them are leagely logical routes as opposed to physical routes. ~

They operate on soincthing called Open Shortest Path First for the most part.

cthe down to Miami back up to Washington and then ends up in the roomblocks away f'com hc
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, all

that w
oss t
cally

e'rc
he sa,

care

gs
1 acr
n't r

iglla
ydo

ears, precisely because we believe in an H'-connected world definitelySo we'e been streaming online fo
coming. And so why not offer yo
canhear when they'e inthe vehi
whether it's coining in across our
routing with an IP scrvice? I lne

r seven y
bscriber

don
s the
't real
trum,
umer

opportuiuty to hsten to the same thing when they'i..e onhne~ that they
ly need to know, in fact in the vehicle that — does it really matter'urterresndal radio spectcuin or the spectruni that a 3G networl& ia

they don't really care.

ur sll
cle.
satel

an,
to'heylite

the
spec
cons

So what we'e lookin tu do is usitinn ourselves frorri a riohts ers ective. as well as in terms of enablig p p p 11g

tcclumlogies in the radios with the ability for the service to be received from any ofthe above. Sure.

~Q&: Sorry, just a, follow-up '[indiscernible] Pandora creep (41; 11) tin ough Sirius XM satellites aind, if that was even

And there's incredible redundancy, right. So as you serid the packet, if it runs into a busy router, it bounces and goes on
a, different path. So the further beauty of the Iriternet is its resiliencv. All right it's kind of completely agnostIc as to
whether or not the best way to get from this rooin to the next room next door is through a router that might be two

possible, is there any
mean? The other half

sort of Web service arrangement that you might consider in the funire'! Do you know what I,
coming through Sirius effectively.

— it woul
that compa
ay, none of

dri't make — in my mind. I can't speak foi Pandora, because I'm not them, right?
uy, I wouldn't spend any time figurin out how I could get off the Internet aud
the internet radio — it, doesn't matter whether it's Pandora, Spotify, MOG,

&: Y
inana
aiido

(A — David J. Frear
If I were overthere
get on to satellite. P

es so
gllig

ra tod
RDO, piclc anyone — none of them maire arly investment in anything other than the scrvets that send their service out to
content distribution networlcs.

&Q&: David, two follow-,up questions on that. Do you think there is any difference hi the competitive environtncnt for
first questiqn. ~d tgc second related question, do you think it's important for you guys

et just somebody else — the connected'ar 'connept, let somebody else fi~e it out and
to provide around that?

streaming 4G versus,3G i The
to own your own 4G pipe or I
you'l fiut out what services

~A — David J. Frcar&: So,
necessarily mean than any
improve, which is really w
going to get more and mor
like streaming applications

first of all, right, wc all know that 4G versus 3G are marketing terms, right'! They don'
i hangc has taken pl ace in underlying net work tc(hnology. But as the r)etwork technologies
hat the question is about, there's no doubt that data networks in the wireles,s industry are
e capable, right? Yqu're going to deliver faster speeds, but they'e going to figure out things
and what they do to netv ork capacity,

Streaming applicatious ar
out how they can manipu

e a nightmare for wireless network operators, 'but they'ie sniart'guys, eventually they'l figure
late them in a v:ay and inaybe its caching technolo~mcs. 1 mean storage is cheap. And so

They don't make radios. They don't make smartphoncs, they don't inakc computers. So thc listening dcviccs that thosci
sendces use are not made nor is their architecture lnfluenced in any way by those service: proiriders. They've got other
challenges in their business, it's piobably best if they focus their effoits on those challenges and uot ou inliastluctiire
that probably isn't really going to change demand for their service very much.
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maybe ifyou drip down a lot of content, leave it stored on the device that'l help offload the network.

At the end of the day, you'e still going to have usage driving the cost. And it may be we'l get to a. point where the
pricing plans to consumers that the amount they use is largely invisible to them and they'l be completely insensitive to
the applications and how much data. they'e using. I suspect that many people in the country will continue to manage
their wallets and if they can offload services that they will.

All that beiug said. our plan is to make our service available on all platforms. So to the extent that the IP platform
improves, to the extent that streaming applications are engineered to work better across wireless networks, I think we'l
benefit from that as we11.

&Q&: Thank you.

&Q&: Thank you. I believe that Liberty has the opportunity to move to a greater than 50% stake in March. What's your
expectation on whether they would do that. And how much would they actually have to own in order to be able to take
advantage of some of the NOLs that your company has?

&A - David J. I'rear&: Okay. So in terms of using the NOLs, the tax code provides they need to go to 80%, right, in
order to tax consolidate. So that would be the answer to that. IfLiberty wants to use the Sirius XM NOLs directly
they'd have to talrc their position up to about 80%. In toms ofwhat arc their intentions with rcspcct to going north of
50%, I really don't know, you'd have to ask Greg.

&Q&: Just two follow-up questions, Just curious, as far as Sirius 6 goes when that's in place and I assume maybe
operational in the second quarter or something like that, what will you usr. that additional capacity for". Is that going to
be part of the Sirius Constellation? I'm assuming so. And I was just trying to get a little idea ofwhat you'l use the
additional capacity for.

&A — David J. Frear&: Sorry. The question started with SMH or...

&Q&: No, no, I'm sorry, for Sirius 6, the new satellite. I'm just trying to get an idea what you'l use the additional
capacity for.

&A - David J. Frear&: Yeah. Sirius 6, it's not an expansion ofcapacity. It's effectively getting ahead of the end of life
for thc existing constellation, right. So thc Sirius 5 was thc first rcplaccmcnt satellites that wc launched that, I think
about two years ago. And Sirius 6 will be the second of the replacement satellites for the Sirius Constellation. The
original HIEO satellites now have an end-of-service life that is in rougliiy 2015 that in the satellite business, you tend to
v, ant to get your replacements up a few years in advance of when your current generation's going to die. You never
know, bad things happen sometimes with rockets. And so if you were to have a launch failure, or if a satellite
successfully launched in the function as intended, when it got to its on-orbit position, you still need time in the schedule
to be able to get a replacement up, so you tend to go up a couple ofyears early.

&Q&: Hi, could you talk a little bit about conversion, range of conversion rates between different autornakers, what'
the low, what's the lugh? And long-teri, I mean, you could — I have a hypothesis that it's goiug to decline over time,
Do you agree with that'? Do you tlunk longer-term, you'e going to see conversion falling and where do you think it
stabi]izes, if you do?

&A - David J. F rear&: I don't necessarily see it falling, but it certainly fell as we increased penetration, all right. So
v:hen you went iiom being in 20% of the cars or maybe converting 50% or so of the opportunities, and now that we'e
in 65'/e of the cars, you'e converting 46'/0, so it comes down somewhat. But I don't see it coming down in the
long-terin. Now, ifyou were to go to standard, then. yeah, I would thuR that it would probably come down, ifwe went
into 100'/e of the cars, I think it would be less than it would be today.

The range, really varies, and it tends to inove consistent with the price of the car, which is it tends to be consistent with
the incomes, all right? And so very high-end cars are going to convert at better rates than low-end cars. So for instance,
ifwe have some models that convert north of 70%, we have other models that convert below 30"/0. I tlunk that on the
low end of the conversion, that it's not all explained by income differential. That we find that with sorue of the lower
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converting cars, that there are actually executional issues with those auto makers, all right, or there's something about
the car itself.

of fhe auto tnsk
11. The vorktn

s, very few kin

ers, go unnamed, thati put satellite radib info hearses okay. So the hearses
cks in West TexIis, right. They tended not'to convert so well. They tend~

of features and niceties and so we found t'hat some of those didn'

when
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So there was a time
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to be pretty sn'pped
convert so well.
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s is getting th
r still has a h

stomer commuracation. So one of the thhigs that we'e worked very hard on
e FT systems integrated. I can't tell you hov important it is to get a, welcorrle
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Sometimes it has to
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to a nionth or so late,
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at thing about having 21 million subscribers and all these
amples of almost everything,
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And so from a
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The w. And we'e Just seen remarkablle. stanstlcal consistency across the years

And so, for instance, in this area of conversion — ifan OEM, I want to call it forgets, but if they forget to send us a. sale
record, it's going to convert lower when we finally get it. We just knov it wilL And so going through the protocols of
establishing good supply cham hand-off between the auto company and Sirius XM has been a big deal. We'e seen
major autoinakers iinprove their conversion rates by 4 or 5 pernentage point~ just by'virtue of getting files daily instead
ofweekly.

Any other questions'? We got uplea co of t'ai eft. Sure,tes 1

That's something I think is good news for long-term subscriber growth. That when you look at the awareness among—
unaided awareness among new car buyers, it's over 90"~o. Over 90% of the peopl'e buying a new car 1mow there's a
satellite radio in the car. $ was very surprised when we ran a survey two yeats ago to find that they'e pleased to find
that unaided awareness among used car buyers was
information exchange programs throughout the aut
coordinated, we get that ipfopnation.,

over 70'/o. And so, we'e in the early stages now of rolling out
o dealerships We have thein with the OEMs. So anything centrally

New car sales, we get it. Certified pre-owned vehicles, we get that because those are cenlrally-coordinated prcgrams
/o ofused car
t dealers outsi
n o'n their own
change progra,

sales either take place in privately-negotiated transactions or they take
de of an OEM-sponsored program and then the dealers are on their
. So vie have a third-party provider that i» working with us to sign
ms.

robablty p
nd indepe
hat info
nforlnati

y 95"
nden

rinatli&

on ex

But the vast maJori
place by franchise a
own. They manage t
these dealers up on i

What docs thc dcalcr get for it? Well, thc dcalcr gets a 90-day subscription frcc for thc consumer, you can marl-ct as
part of the value associated v'ith that car. What we get is the customer name and address information and that gives us
the opportunity to market directly to those potential new subscribers.

~Q&: I was just crri6us, do you brcak down at all on your subscriber numbers? How many arc, or do you have any way
ofknowing how many are used car owners versus new carowners?'A

— David J. Frear): I have estunates that we use internally that we haven't gone public with them yet. ln large part,
because it's not as ea'y as yon might think to 6'gure out whether or npt a car,has,changed hand~, right, So a g"od l

cxamplc that ifa radio goes f'rom my name to my daughter's name that it may show up as a used car, nght. So wc'rc
still working through the matching protocols to make sure that'we know what a second owner is.

It's easy when it comes through a used car trial, right. And so when we get a, sale reported to us Rom one of the dealers
out there that says, oHey, I just sold a used car,o that's great. But at this I&oint in time, the majority of our reactivations,
the overwhelming majority, just coma back as opposed to being associated withla used car trial prog™ ~hey just
come back.
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David J. Frear
So, thank you for your time today. We rea11y appreciate it.

John Janedis
Thank you, David.
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Investor Meeting

Company Participants
~ Courtnee Chun Ulricb
~ Ciregory B. Maffei
~ Christopher W. Shcan
~ Chris Albrccht
~ Mel Karmazin

William J. Lynclr, Jr.
~ Michael Rapino
~ Unverified Participant
~ John C, Malone
~ William D. Myers

MANAGEMENT DISCUSSION SECTION

Courtnee Chun Ulrich
Hi. Good morning. Wclcomc to Liberty Media's Investor Mccting. I'rn Courtncc Ulricb, VP of Investor Relations. As
you all saw, we had some announcements this morning, and we'l talk about more — talk more about those shortly, We
have a great day planned for you. 'We'e got presentations fiom Liberty, fiom Sirius, f'rom Starz, from Barnes 8r, Noble
and from Live Nation.

As you can see outside, we have the shopping experience again this year. Please make sure you checlc ii out. These
deals will bc good through Sunday, so plcasc go ahead and buy sorncthing, And onc other logistical thing, when you
walk in and you checked in, you should have gotten a ticket for your gift bag for this year. Ifyou go up to the second
floor balcony, you cari piclc that up. And please try and do that before 1 p.m. today.

So with that, I'd like to introduce Greg Mafiei, Liberty's President and CEO.

Gregory B. Maffei
Thank you, Courtnee. Well thank you aU for joining us today. And in continuing the music theme we'e lrad is about
Coming Together...Right Now. So we announced this morning that we were combining Liberty Starz and Liberty
CapitaL conversion ratio of 0.88 shares of LCAP for each LSTZ share. Some ofyou have — may seen that we'e
creating a new ticker, LMC, and there'l be LMCA and LMCB for Liberty Media Corporation. And we expect that deal
to close in about 10 days.

In addition, we announced we raised $ 1.5 billion of debt, $ 1 billion under revohing credit facility, of which we
actually urily drew $5 inilliori to rrrake swe it worked and $500 million under a term loan. Cliris Slrearr, our new CEO,
is going to talk more about the terms of that debt. And we increased our repurchase authorization. We had a
authorization at Starz; wc had an authorization at Capital. Togcthcr, tlicy werc around $900 million. Wc went up to
$ 1.25 billion bctwccn tbc bvo, thc newly created LIMCA and B.

V'hy we are doing it? And why now? I'irst, we think it was an excellent time to raise capital. We liked the spreads that
we could raise the money at, and we liked tLe fact we could raise money. Despite tbe fact that the European banks
largely didn'I shov: up 1'or our urectit-raising opportunity, we still were able to be quite successful and then raised the
money that, we thinlc, are very attractive at terms. Kudos to our new Treasurer, Neal Dermer. So we thought it was a
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good time to raise money

That having been sni
Liberty Starz missio
oppoitunities. We d
some of those today.

d, we
n — sin
o, how

tive investment opporturrities, consistent with the Stnrz mission-
iberty Starz. And we really 'haven't been able to find those

rtunities as Liberty Capital. And we'e talked — will talk more about
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And by creating the light balance sheet for Liberty Starz, Starz being, in our judgment, under-levered at no leuerage,
now having theoretically up to about three tunes leverage, we Only exacerbated that 'problem', created more cash that
Liberty Starz cou1d riot invest, iri our judgment, wisely.

mcrcnses with this transa

So this combination made sense in terms ofwho could raise capital, how to best capitalize Starz and then who would be
able to utilize that capita) to thc bcncf&t of both sets of shareholders? Wc created grcatcr flexibilit for future 'estructuringsor spins. Some people asked. gosh, where was the Starz spin? Where was the this? Where's the Sirius
spin? Who knows what our f'uturc holds. Liberty has been an evolving animal since well before I got bere, and we&ve ~

continued to evolve while I'm here, And 1 suspect we will continue to evolve after I'm here. But that flexibility

eh
11 ha

trade
if&cd

LMC u
dWc wI

ill
p1

ul &ty

ty. An
opc w
ve nim

The asset-backed sec
two pools of liquidi

better. We have~ inmicns&ld li&iuidity perhaps because — merging the
reporiing and less costs by putting the two entities together.

leted the split-off from Capital and Stnrz from Interactive. % e increasedwe'v
ihon

&I. has
s ln

Even before today,
our stake in Live Na
convertible prcfcrrc
both those companie

We co
t to
dC&l

e been busy
Entertain
n 7 '75~/4 dl

a minute.

cn
V'i

almost 21%. We~ made a strata~wc~ investment in Barnes 8." Noble, and a';
c&mvc&ts at $ 1? a sharc and to 16.6'/n of the company. p11 ta1k mr?re about

Wc made sharc 1'cpui'cliascs at, Capital Wc made sharc rcpiirchascs'at Starz. Wc'old oui TV station in Grccn Bay
despite the fact that they were 8 and 0 and 9 a&id 0. And we, eluninated that really great name, CapStarz. Mostly, it'
worked. We'e had great out performance against our peers in the market, both longer term and more recently. Aud this

LCAPis looking at the new' which is really the new LMCA. We hadn't quite got the, ticf&er when we did the slides.

What's thc model that weave iri
hear a lot Inore &orn Cblis Alb
stronger braud. What is tlie id.e

become crisper over tbe next sc

cd'to pursue and will pursue going fotward? First is buildiing value at Starz. Arid you'l
recht today„but compelling original, programming; you saw some highlights of that. A
nt&ty of Starz, which has been relatively muAled, I think, i's becoming crisper and will
vcral years.

We seek to improve relations with some of our traditional distributors, many of wholn v erc not tluilled with some of
our actions over the last few years but, I think, have been improving and opportunities abound. And lastly, we believe

We want to ride the growth path of SiriusXM. It's been n great grov, th path nnd, in our j ndglnent, it still goes &&n. And
you'l hear more from Mel about that, We want to capitalize on our strategic investn.ents. Live Nation has a y eat

thcrc arc opportunitics to add compatible, incrcmcntal digital distributions that arc compatible with both our partners on
the content side, our partners on the distribution side and compatible with our long-term aspirations and placement of
our b&nnd and our service.

future; Barnes Ec NOIlle's'got ,'a tiger by the
things, including add more cnpitah

taij. Both of thole a&le opipor&iunitics for us, po'tentially„ to do interesting

We want to rationalize some of of&1 non-co
dividend on the Centuryf ink stock. But tb
alternative usc for the cash, which wc will

sets. We liave investments which are wonderful. I like getting the'ityis, CenturyLink is not a strategic asset for Liberty. And ifwe bad
spcct, over time,, wc wouildrcdeploy.

re ns
e rea,

,Tsu

We have still — and Chris will talk about tbi
lcvcragc Starz morc by d)awi'ng tlat 1'cvo14

found lhe right opportunity. And, lastly, tbe

am

rc s
that&alizeid woppoltunities there al apite'll c on I

ore,— Chris Sheim — we still have balance sheet strength; opportunities to
ere/it facility. Do other things so wc could raise morc capital, ifwh
till remains 9. discount in'ur'tock. It's tightened, but there's still

Page 2 of 32.

SXIVI CRB DIR 00020734



Company Name: Liberty Media Capital
Company Ticker: LCAPA US

Date: 201141-17
Event Description: Investor Ileeting

Market Cap: 6,397A4
Current PX: 78.40
YTD Change(4): +15.84
YTD Change(%): +25.320

Bloomberg Estimates - EPS
Current Quarter: -0.110

Current Year: 3.136
Bloomberg Estimates - Sales

Current Quarter: 117.250
Current Year: 964.600

One ofthe key things that we do at Libeity is live in a world that is being massively disrupted by the digital changes.
No business, perhaps, has been as disrupted as the Media business, with new ways to consume media from — and Ph)
random acts (7:40), that's device independence, mobility, Internet, sate11ite, tablets. New distributiim models have been
crcatcd, some of which wc'vc participated with and some ofwhich scarc us.

There're traditional distribution forms that are challenged. How do they leverage their audience? What rate do they
decay at? There's new content out there, which is finding ways to be exploited, but also trying to rise above the clutter,
The new payment models. Social's a big factor, and the market reaction; all tliose. Wliat we spend a lot of time doing is
trying to figure out all of those trends, what is it going to do to some of the companies we'e invested in? And v,hat is it

going to do to some of the companies we might want to invest in? And trying to sort through that a1ternatives, those
changes, those implications, is critical to building value at Liberty Media.

And if you look, iii some cases, we'e just said, the digital handwriting is going to condemn these businesses. And
we'e made some timely sales. We'e got a — On Command, we sold the business for 90% cash and 10% stock. The
stock ran a little on the merger. We hedged the 10%, and the hedge ended up being worth more than the combined total
of the companies. So the acquirer and On Command were worth less than our hedge. So we felt very good about
getting out of the way of the I'reight train of Internet access that was overrunning that. Now, maybe LodgeNet will
rebuild the business, but we — it's a timely sale.

OpenTV was another example where, as the world was changing, we savr that digital distribution, that digital changes
were not going to be great for this. And we had a timely sale on OpenTV. And there are others.

Sometimes, our bet has been the other v;ay. The market or elements of the market or the seller has bet that digital is
going to crush the business or — at various times. And that hasn't been the only case, but they were surely some who
thought lack of a high-spccd data connection was going to take DIRECTV dove. Wc saw thc value of cxclusivc
content, of focus on video, of HD, ofLatin America and stuck with it; made it swap out ofour News Corp. stock for
DIRECTV, which was very profitable.

SiriusXM. When we invested, there were lots of fears. But among them v;as — and there still is out there — this looming
idea that Internet radio was going to run this business over. Not our belief. Our believe is, lots of opportunities still to
go

And Starz. Wliat is going to happen to Starz in a digital distribution world? What opportunities are created? How does
tliat play out? We thuR there's lots to be done, stilL and lots ofpositive stuffto be done.

And, in some cases, that transition, even within industries which are being chewed up, has created new opportunities.
Live Nation has been a beneficiary of the fact that artists really don't have a. way to make much money through the
traditional album, which was sort of an artificial concept, anyway. And touring has become a much larger piece of the
pie. Concert promotion, ticketing, management, the e-commerce and sponsorship opportunities that are around — that
are about that have become hugely valuable. And we'd like to think we'e riding that trend with our investment in Live
Nation and Barnes 2 Noble.

Digital distribution is going to change dramatically the bookseller business — is changiug the booksel]er business. But
Barncs k Noble has bccn very smart, in our tudgmcnt, about competing in thc tablet space and thc cRcadcr space
through the strength of its servdce and interplay with its physical assets — its stores — in a great way. And we'd like to
tlnnk we made the right bet in somebody who's going to be able to leverage the digital distribution changes.

So one of our goals is to work tlirough each ofour businesses. What can we do to protect it? What can we do to be on
the right side of these changes, or ifwe can't get out of them? And when v;e deploy new capital, we think about what
we can do going forward.

Starz has had great momentum, and Chris is going to talk about it more — Chris Albrecht. Growth in subscriber
accounts; good growth in OIBDA. And if you look at the OIBDA trend at Starz, this asset, which is some — maybe it
was challenged in the marketplaces. Trade is what's challenged. It's risen from the mid-l00s to nearly $400 last year to,
analyst expectations, mid-400s this years. It's had a. great growth trend. That momentum has continued, particularly at
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the chakrnels, very strong. And we believe the future's only better with conipelling, original content: Doss, Torchwood;
Miracle Day, Camelot, Spartacus. And new — our original prograriuning, our own IP conung in. Spartacus; Vengeancer
Magic City, the next, season of Boss. To further that, we obviously kdid ik partnership with BBC Worldwide. W'e've~

tall&cd about for a, while 'o do ro'cct Turbo which was rcallv off-balance shcct fmancin to rcducc our, rislc andtry g g
increase our opportunities around original programming. We did that with BBC! and we 'announced our first series, Da
Vinci's Demons.

We put in new distri
an asset which was
we continue to grow
thc story, but anothc
ourselves.

opportumty for us to say, okay. Ifyou'rc not going to give~it to us, wc'll take thc stock iri

bution agreemenls with Moviecity and FOX Latin America. And we, stabilized Starz Media froin
bleeding to one which has a lot of strategic value and is profitable for Starz. Yet, somehow, while
,subscribers. we don', get,the Valuation that we believe is merited. Oppoitnnity friv us, to better tell

hat has
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be less per LMC sh

estment. Even though the stock:is down a bunch from its high, in
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both on the equkt) sid t als oney we poc d from bemg in tlie bonds and the bank debt. And then. guidance, w
ositive for 2012. And Mel has been very good at mall-ing sure his guidance is an achievable tarj.et. )-"knd

We think there's strong consumer acceptance and demand for the product. We think that,the price increase is a great
opportunity. There's potentiall for, more. They'e going to leverage their content and distributirin costs. They have been,
and they can do more. Margins will expand. There're a bunch of innovation.'round the new launch of Sulcus 2.0 which
are fascinating and, I think, has great consumer acceptance. Th&:y're, continuing to reduce their financial leverage;'xpectto be about tlrree times by year-end.

The opportunity to increase the car market to grow, outside of our control, but it's sort of an upside. The oppoltuni'ty ik(

telematics. They hav'e a great littl
more on the cav set. All that's goi
a great tax shield and thc'pportu

b telbmatics business today, alreacly, for planes and for boats. The opportunity to do
ng to lead to iising cash flow krvith reduced expenditures around sate'llites, protected by
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mental investknent, are corning to pass. Growing international, both in the velnue3 ancl

Realizing on the merger savings and benefits, capitalizing on e-commerce traffi, it has one of the largest e-commerce
sites around. Hasn't historically capitalized on that; is capitalizing on now„and more to come. Utilizing social., driving
innovations, dynamic pacing and mobile, and a great concert line-up for 2012.
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Lots of good stuff on the new tablet and lots of good stuff on the new eReader upgrade and lots of applications out
there. It's a complicated story in. some ways. And it's oiie that v'e'i e working to shnplify because, like Hennau Caiia,

promotion, irnd the opportunity to improve ticketing efficiency through greater investments in technology — frankly,
have been underinvested in. They'e doing it knight now. We thivkic there's a great opportunity under Nathan Hubbard and
what Michael Rapino's going to talk about.
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money, It's our required reading at Liberty Media.

So with that, let me turn it over to our new CFO, Chris Sheau. And ifyou were here for the Liberty Interactive
presentation, you know he was challenged to give three slides. As a test, he was so good, we'e going to let him give
five slides this time.

Christopher W. Shean
That's great Thanks, Greg. So, as we announced this morning, our Sbiiz finanring just got competed. What does this
do for us? Well it gives us access to $ 1.5 billion ofcapital at what we believe to be very good terms; a five-year
maturity, vexy reasonable rates, modest covenants. So we'e quite pleased with that. Look forward to applying that
capital. What does it do for our balance sheet? Weil ifyou look at this on a pro forma basis with the two tracking stocks
combined, we would have cash on the balance sheet of $2.7 billion, with an additional $1 billion or roughly $ 1 billion
ofcapacity under the storage credit facility. As well as have access to excess public securities, above and beyond what'
already pledged in our share barrowing arrangements, of $1.1 billion.

So this gives us up to $5 billion of capital in which to do things. And obviously, as Greg has mcntioncd, soxnc of thc
things that we may do increase our positions in some ofour alxeady-strategic im estments. We may look for new,
opportuiiistic things to iuvest in, much like we just did with Barnes R Noble, and take advantage ofthese weak markets
to repurchase our stock. So we're excited about the opportunities to deploy this capitmL

This is a little difFerent view ofthe balance sheet, very summarized, but it depicts these strong metrics that I was just
going through. I will point out that in the current liabilities are the short against-the-boxes obligation as well as the debt
rclatcd to our little lcvcraged bond fund, both ofwhich will bc satisfie cvcntually with long-term assets. So that isn'
as dirc as onc might think So pretty strong liquidity position.

And when we look at ourselves, this is just a view of the sum-of-the-parts snapshot ofour assets and what we think
they could be worth compared to our trading value. And you can see that, depending on your tax assumption, we seem
to be missing quite a lot ofvalue out there from a trading perspective. And I think you'e likely to see us use this fire
power that we have to take advantage of this disconnect in the market.

So that's all I had. I guess with this, I will turn it over to Chris Albrecht, who's going to go in to Starz in mare depth.

Chris Albrecht
tVideo Presentation]

Good morning. I have to say I'm still in shock. I walked in here this morning and found out I now — I no longer have
my own ticker. I mean, okay, it was a tracker ticker, but it was still a ticker aud it was my ticker. And it was such a
great conversation staiter. 1 guess it's not quite as important now since 1 recently got married. But 1 have a feeling my
mfe knew something because I sensed she was treating me with a little less respect as I wss getting ready to come over
herc.

I also — I want to apologize because I have a head cold, although in my head, it feels like I'm channeling Brenda
Vaccaro. Iohn and I probably are the only people here that remember Brenda Vaccaro. But actually, in truth, I lost xny
voice last night at dinner, shouting down Rich Greenfield, snd he was sitting next to xne, okay. So we'e going to talk to
you about Starz, which is psxt ofLibexty Media, as 1 just learned.

So since meeting with you last year, our business has grown; I'm going to talk to you about that. We scaled our
subscriber base levels, which are going to allow us to do a lot of things, including grow our business. And we'e
solidified our standing as a full-fiedged player in the original progrsxmning space, which tph] eventual (23:32)
originals. We'e got access — long-texm access, key phrase — to some ofHollywood's finest theatricals. And we'e in a
~eat place now to refine and expand our product offering to distributors.
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As I said before, we, talk, to every legithnate distributor for our product, And we will be prudently aggressive as we go

So just to kind of give you a little bit'of a'snapshot, Snirz and Encore, flagship chalnlels. have had consistent irrowth in
both consignment and our fixed affiliates, And that's even in tljis tdugh ecotlomhc climate, I fnean, you see the years at
the bottom of some Of those — I'Tn lochking down here; looking up there — see the years at the bottom of some of those
stacks. That's a pretty good accomplishment.

And to put it into nuhibel sakes, jiust g~o a little mdre on that, the five-year grov1h spurt, we'e been able to dc'hat on'heback of a differentiated content offering. As I said before, we have a lot of flexibility in how we distribute our
sendces. And this gives our - just core distributors a lot of options, hopefully, to uti1iize these things in increasingly
interesting packages of advantage; us, them and the custonier. And„obviously, it also gives ns an opportunity with that
flexibility to work with new Ihistributors.,

We heard recently — I think we talked about — a little bit about !this on our call the other day — that our distributors~ are ~

realizing — some of them, clearly — that they need to put morc emphasis on growing thc prcinium catcgoi"&2. Premium
category has historically'beef a great'category for'the television busine. s. It's pulled through lot of te hnologies. It'
helped establish a lot of distributors. |t's helped grow a lot of challnels. And it has a premiunl feel. It has a premiunl
quality to it. And it's
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ctured media environment, tihese are the things that say the most
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Obviously, in this fi;a

a lotabout who we are. An
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of timed we'e putting

forward and examine and review all of these opportunities. So 1 think that will probably impact some of the trajectoig
that we have going into 2012, since nothing in dealing with anl of thesb detcls i& as cihuick as,'certainly, we might. like it
to bc. I thillk wc'rc on a very good track, and wc'rc going to talk morc about that as wc go forward.
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What this also does is it gives us the opportunity to retain rights. Opportunistically, it gives us the opportunity to retain
downstream rights, which works with some ofour other Staxz'omranies, which allows us to expand our brand to
potential distributors through DVDs, get into relationships with companies outside of the U.S. And there's a very good
forward-looking way for us to find new ways to grow our business.

We get to monetize these rights when we retain them, and we have a portfolio ofhow we do these, through Anchor
Bay, through Staiz Worldwide Distribution aud through Staxz Digital. So these are obviously very important assets, aud
something that we are concentrating on and is at the forefront of — one of the major reasons why we thmk we have such
a good growth story ahead.

To talk a little bit about the ethos ofour original progrsmrning, hexe we'e got basic cable channels out there spending
$2.5 xnillion, $3 million an hour. And you'vc got- you got other pay channels doing cv~, doing very a specifi
thing. We need to work quickly, and we need to work specifically. And the direction that we'e going is to create
original progratnming that has a kind of theatrical experience and scope. Things that seen like they'e going to fit in the
middle of the big pictuxe in movies: the big Disney movies; the big Marvel movies; a lot of the big movies that come
from Sony.

Things that are going to feel different; that are going to feel different just as soon as they pop on your TV screen. That'
going to take money — again, we'l talk about that. One ofthe things that I hope that they wiill be is entertaining in the
world and on television. There's lots ofthings called entertainment. I'm not sure a lot of them are entertaining. And this
is something that we plan to instill in our shows. Larger than life. There's so much reality television on. There's much
24-hour news. There's so many blogs that we can read about what's going on in the world. Larger than life is something
that's kind ofclassic in storytelling. It's one of the things that brings people back to great stories. And I think it's one of
thc hallmarks ofthc Arncrhan cntcrlainmcnt business from thc beginning. It'sjust those great, iconic characters that
you want to follow through and watch over and over again.

And, also, we think that the shows need to have broad appeaL Obviously, appeal in a pay teleimion audience; it's great
to have teenagers watching the show. They can talk to their ffiends, but they'e not pay TV customers. They'e usually
figuxing out a way to look at something for free on their computer.

Thc audicncc that wc go fcr is probably 25 and above. Thc economy is in a very interesting place right now. There's
obviously people, like a lot ofus or probably all ofus in the room who can afford the video stack. There's lots ofpeople
that are challenged in their ability to keep all of their programming in their home, on their budget. We think
programming with broad appeal is good for our brand, fits with the theatricals that we'xe licensing on a long-term basis
and. will be ones that will make the Starz brand that much more valuable to the subsiTibers.

So with that, let's take a look at some of the [indiscernible] (33i02) because it's aliis fun to watch a couple ofclips.
First one up is Boss. Show premiered in September. Hopefully, some ofyou have seen it. It was one of those things
where it's really not on the brand that I think we will eventually get to. But I kind ofhad a throw-back to what I learned
in looking at TV shows. And I read this script and I just thought, this is a really great script. And I sat with this guy, and
he really knew what he wanted to talk about. This is a show that's not about politics, but it's set in the world ofpolitics.
But it is not about policy.

Kelsey has such a take on it. Farad has had had such a take on where he wanted to go that I thought, you know what?
Let's — and there were other networks chasing it — but it's time for Staxz to show that we'e a real player. Let's step up.
Let's give a series order. Let's put this thing on the air. I knew it deserved critical acclaim. It has gotten a lot ofcritical
acclaim. It's attrailed terrific talent. Gus Van Sant, who I have the pleasure of working with two films on in a previous
job I had, is a classic, independent-minded filmmaker. He's brought such a great look to this.

When wc launched it, wc had record intcrcst &om our affiliates to sample thc first cpisodc. Wc'vc had strong, overall
performance; over 4 million views on the fust episode. And there's still plenty of on-demand watching numbers that'l
still come in. And, as probably many ofyou know, we'e proud to have already renewed it for a second season. For
those ofyou who have seen it, for those of you who haven', here's a little clip of Boss.
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[Video Preseixtationj
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I got to tell you that, in my opinion, I'e had an opportunity to be associated with a lot of'errific shows, Kelsey
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Executive Producer of Spartacus, is a huge talent. We'e made it exfcluslive two-yearl deal. with him. And the show that
he's now creating for us is goiiig to be really difficult to execute. But if we get it right, it's gohig to be a terrific show.
Let's take a look at Spaxtacus: Vengeance.

[Video Presentation]

When you'rc looking at Batxxxan and you'rc looking at Superman and you'rc looking at thcsc . hows, yeah. They'll do
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And I do think our premium television, these higher budgets — you just can'. see this kind of stuff on television
anywhere else. And there's great Storvtelling. But we can elevate the pr&)duction~levels to this and really be able to
provide the assets for — the great artists whose faces don't appear on stage, you really have a chance to get soxxxething'reat.Anyway, that's my $0.02.

Magic City, again, a fantLstic scriipt when I read it,'ritten by Mitch G157er! It's'set i11 the '50s in a hotel in Miami
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You Icnow! this show has expanded a lot &om a production pomt ofview. This season, you see horse.. And just for fun,
it's sometimes important,to remind people thai this show is shot completely inside a warehouse inNew Zealand. And
these guys do a fantastic job. They'e getting better every year. I can.'t wait to see what they'e going to do with
Spartacus Season 3. And I love parts of this look for the overall Stax2; brand, And all. the things that we'e talking about
have soxne of this. I don't mean the glory and the violence, but soxne of this — this is the vvay they make theatrical
movies now. They'e malcing! movies inside sound! stages.

We ordered eight episodes. We'e

learning

as we go. We think eight
short gangplanlcs, eight cpisodcs i
we retain all intellectual property

[Video Presentation]

not doing pilots, as 1 said; they'e real expensive. We just sort oftaking the lead,,
episodes — we achially bad orimila11y'rdered 10, cut dowxi. I think iII a woiI1 d of
s about thc right number for a first season, As v;ell as vvith Spaitacus, on Magic City,
rights. And we'l be leveraging those around the world, Here's a clip of Mamc City. i
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The lobby of that hotel, all that under-water — that bar under water, all those things, all on a set we built in an old boat
manufacturing plant in Miami. Largest set ever built in the State of Florida. We actually ran out ofplywood and then.
of course, had the worst season for rain in a, long time in Florida. But it is a, show I'm very excited that — to be involved
in it. And I cnn.'t wait for you nll to take a look at it.

Obviously, this stuff costs money. We always get asked on our calls, how you'e going to fund this? Are you guys
going to go over, or is there going to be big increases to get more money? What are you going to do with it? So let'

talk about that, okay?

We'e diversified the funding ofour oriy'nial proem ing in a. few v;ays. One of the things that we haven't talked
about before but I think it's important to mention now is, we have these long-term movie deals. But the reason that
they'e so long is because there's actually, the end of old deals is the beginning of new. And starting next year, we have
decreased cost in our movie output deals; decreased because of the amount of money v:e're paying for the movies. and
also decreased by the amount ofoutput that the studios are providing us with. So that money is money that will be
reinvested in original pro~amming, shifted from the theatrical studio deals. What we'e also done is go out, as Greg
mentioned, to find a partner to share the funding to offload the risk. We chose BBC Worldwide for a lot of reasons.
They'e a terrific company. They'e an A-List international distributor. They'e a fantastic production company.

When Jane Tranter was at BBC, I got to work with her a lot. She's a sensational executive. We already did Torchwood
with them. They'e doing Da Vinci's Demons.

We'e keeping, in our deal with them English spewing., home video, Canada, which allows us to use Anchor Bay to
continue to keep track and manage our brand in the place that obviously means fhe most to us right now, which is the
U.S. And it also provides us with one partner to deal with who we'e offloaded our rights to so that, there hopefully are
other opportunitics for these rights in thc future. and to be able to deal with BBC Worldwide. They'rc also n terrific
company. and I would certainly not bc surprised to scc other forms of alliances or partncrships come out of this
relationship.

And then, we financed some things ourselves, like v;e do with Spartncus nnd like we do with Magic City and like we'H

do with some shows because we want to retain those rights. Extend the brand leverage nnd utilize the platforms that
we'e built; Anchor Bay, Starz Worldwide, and also because it is the way that you start to establish your brand
overseas. And we need to have an internationa( strategy, and the first way that you do that is to have your own product
that you'e selling to end users around the world. And there's a ~at market for a premium television product. And so
v e want to make sure thn,t we retain the rights to those.

And then, as in the case v ith Boss, the age-old, most traditional wny, when it makes sense, is just get a, license from a
third party; in this case, Lionsgate. We don't have many rights. Very inexpensive wny for us to buy the show. And for
all of these v ays, re-purposing preexisting money that was allocated for programming spend, along with the portfolio
approach of fully funding, partnering or licensing; that is how we'e going to manage this. And just to be very direct, 50
hours is where we'e going. We'e going to be able to do this without significantly increasing our overall progranUmng
spend.

If there are tremendous opportunities downstream where, all of a sudden, we see great top line growth, we'l, of course,
look at how wc allocate that — those funds. And wc think original programming is onc of thc first places that vi c would
look. But, for the time being, 1 certainly didn't come to make here to make original programming. 1 came here to try to
make Starz as successful as well as can. And we have our eye very focused on that.

The bedrock of premium television, unless you'e Showtime, is still theatrical movies. HBO hns more studios than
anybody; Showtime hns none; Starz is right there, hnmmocked in what we think is a great place. It's a great place
because of the two studios we have, and it's a great place for — because of how long we have the exclusive theatrical
supply. We got the Disney movies to 2016; we got the Sony movies tin ough 2017. T(iat's a long time. And everybody
keeps talking about, are v, e going to be able to continue these relationships? Well, first of alL Starz has had these
relations for a. long time. I'e had these relationships for n, long tiine. Greg nnd John have had these relationships for n
long time.

Page 9 ot 32

SXM CRB DIR 00020741



Company Name: Liberty Media CaPital

Company Ticker: LCAPA US

Date: 2011-11-17
Event Description: InVestar Meeting

Market Cap: 6,397A4 'urrentPX: 78AO'TD

Change{$): +15.84
YTD Change(%): e25.320

'ioomberg Estimates l - EP'S

Current Quarter: -0.110 'urrentYear: 3.130,
Bloomberg Estimates, - Salles

Current Quarter: 117.250
Current Year: 9154.600

Pay TV checks are good checks. They clear the batik. They'e really good. Ifyou'e a studio and you got other
problems, the DVD world; you'e still trying to figure out digitaL It's really nice to know that, that &window is taken care
of. And we talk to these partrhers hill the time. There's not a deal'hat getl'ade Dne gear, and six year, later ydu're back
thcrc talking to them again. Thcrc'rc adjustmcnts that have to bc made in thcsc clcals all thc time bccausc thcrc arc
tliings that happen that both of us have to respond to.

So going forward, original theatrical product — first-run theatrical product — will be a part of Starz'ineup. Whether
we'e one studio or two studios, I don't know,. but I'm real confident that. the amount of first-run tlieatricals that Starz is
going to need to be a rea'I growth player in our space, which is expanding all the time, is something that is very, very,
very achievable. I have ilo duiubt of tihat. Aind On tap of the long term output deals, we'e also one of the trap fiVe
purchasers of library content &om. all thc major and minor studios. all thc indcpcndcnt studios, some personal &icnds,
And what that allows us to do is create a lot of depth and diversity to a11 of our charmels and services.

So let's talk about IP. Some ofyou may have beard of it. As we sairi her'ie last ye'ar, I'think ahnost, for the first time, it
was soinething that was the answer ta a question. Our guid'ing principle is, '0'ho1esale Pricing 2 Packaging consistency.
This is not just about how much someone pays, which is obviously what we can control, is the v holesale price. What
we also can control is what tier — v;hat package we allow these disbiibutors ta put us in.

And let me — well, the rights that v e have', the flexible rights that we have with our movies, put us in a great position to
calibrate and to help promote opportunities with our traditional MVPD customers. Aiid they're looking at way's to
compete; they'e looking't @lay t'o grow their business, And they'e always coming back to us, And, like I said, these
long-term, flexible rjghta that we,have allow us to leverage our existing products and to create new products. And then,
of course, there's OVD. So let me talk for a second about the Netflix decision because it was literally, as you can
imagine. a large part of the conversation last night,

Starz made thc absolute right choice for its medium and long-term success with thc decision to not rcncw with Nctflix,
This was not a money issue; this )vas a pricing and packaging issue. But I erin tell you that, had we made Netflix deal,
here are some of the things that would happened immediately: The cost ofmovies would. have gone up. We woulcl. have
eroded quickly and in bi&~ clnmks our core business, wlllch we have shown grows and wliich we are certain wi11

continue to grov .

And we would have made it almost impossible for anyone else to come into this space because one else would have
been able to follow into that space with that model. And I flrmlly believb thait thdre i9 a biisinbss that other people vN
follow into. I mean appropriate distributors come along, and we are talking to everybody. And there are people th&it-
we have — we are in very active discussions. And we'e going ta align this u'p the right way, dnd I'm not saying we'e
going to close any deals. But all ofthese things are possible because of the decision that we made on Netflix. ~

Within two or three years, the Netflix'eal would have been a drag on Starz'arnings. And I think it's just really
important to state that we made that choice; it with a big-boy choice; it was a grown-up choice. And every day, I'm
more certain — and I think Greg and John are as wefl — all ofus at Starz — Bill Myers — tlat at we made the right choice. I

have tremendous respect for those guys; wish them well. They have theh business model, and it just did not line up
v ith ours.

Onc ofthc things that has become really clear to us — and I'rn sure to you as you look forward — is thc idea of hang
your own authenticated platform. And so guess this is in a form of a kind of'announcement. Jn 20I2, Starz will be
launching its own authenticated platform, and that will have treinendous use in inaking cur service more availiablei to ~

our subscribers in more places, reducing churn, certainly. hoping — hopefully, getting us in front ofyounger eyeballs
and making our product as compelling as anything is in the premium space.

So lot ofgrowth comes &om — all growth comes from new'distribution distribution'four channels, distr'ibution thf o0r
original programming. And the real robust grove is going to come &om new distribution opportunity. So we have a
little lift that — sort of the categories af those apporrunities and haw Staiz lines up against them. E3ut first, it's something
we'e talked about aheady; it's just affordable, flexible and bundling with our core d&istributors. Starz has a tremendous
amount. ofproducts. Comcast has every one that we ofTer, and — this is not a. secret — they would like;more. W'e have

Page 10 ot 32

SXIM CRB DilR 0002074'?



Company Name: Liberty hledia Capital
Company Ticker: LCAPA US

Date: 2011-11-1 7
Event Descriptlom Investor Meeting

Ilarket Cap: 6,307A4
Current PX: 78.40
YTD Change(4): +15$4
YTD Change(%): +25.320

Bloomberg Estimates - EPS
Current Quarter. 4.110
Current Year: 3.138

Bloomberg Estimates - Sales
Current Quarter. 117.250
Current Year: 064.800

these great rights. We'e established ourselves as a company who's willing to be fiexible. There is a lot more business
to do, as we need to make this product more affordable; bundle in ways that are notjust keeping the subscribers but
going to be able to attn'ew ones. As I just said, there's TV everyone, authenticated play; extreme1y important to
rcducc chum; cxtrcmcly important in our relationships with our distributors. Again, gives us a lot of flexibilit in how
we can take advantage ofopportunities that are out there.

Out-of-footprmt MVPD offerings. Lot of chat about it. We have the rights. We are willing to engage in the
conversations. Someone will do it. And Starz is positioned to take advantage of that, should it be the right and
appropriate situation, take into account our premium pricing. premiumpa~; take into account our relationship
with our core distributors. Ail the things that we need to do to protect our busmess while we'e growing it

HSD-only premium packages. This is an idea that we love. Like I said before, most ofus in the room probably have the
whole stack. Hopefully, we'e not in danger ofnot being able to afford that stack But ifpeople are threatened
econotnically snd they want to keep their television fiom their MVPD provider, the first thing that pops up off the top
is premium television. But maybe they decide to, you know what? To like cancel their whole package because what
they really wanted was movies. And the only place they can go get movies is you knovr who.

Ifwc werc able to crcatc packages whcrc premium tclcvision is on top ofhigh speed. wc would bc able to kccp pcoplc
in the category. We'd be able to bring new people in the category. There are tnillions — millions — not 2 or 3 tnillion-
nallions ofhigh-speed subscribers who do not get a video package fiom their high-speed provider. And if they'e
looking for video, they'e going outside of their provider's company.

So, again, a lot oftalk about it. We'e all for it. I think this is a great opportunity for the industry. The operators always
talk about how this is their highest-margin business. I think this is a great way to cement it in for them and build a new
subscriber potential for us. And then, of course, thcrc's thc old OVD products. And as Pvc talked about bcforc, cvcty
day, you read about somcouc ncw who's coming into thc space in some way, whcthcr it's Xbox or PlayStation or
whether it's Amain or whether it's Hulu or ones that have called me that I haven't seen press releases about

And we are — we'e already proved that we'e willing to operate in that space. We have guidelines now that we think
are defendable, are respectful aad make sense for our short- and long-term — and our long-term gain, And those are the
things that we'e going to be guided for. So across where we think the new opportunities lie, Starz checks off in every
category.

And then sometlung that we don't talk a lot — not a big part ofour business but important strategically — Starz is a TV
content studio. As I said. it allows us to monetize our originals through Anchor Bay, Starz Worldwide, DiigitaL And not
as high-margin business, but is something that helps us to leverage the platform, the infrastructure that we already have
in Anchor Bay. We'e also gone offand made deals to distribute third-party product, most notably. the Weinstein
product through Anchor Bay, and the very successful launch ofAMC's Walking Dead through Anchor Bay.

We'e going to continue to look for more of those things because we have lot more capacity on that platform. And Bill
Myers, who's here in the room, and Gene George aad Bill Clark are actively out there looking for quality product. And
they'e doing a terrific job on both the Weinstein movies and on Walking Dead. I know AMC's very pleased with the
job that they'e done. And all this works to not just help those companies, but gives us a great portfolio when we'e
walking into Walmart or Best Buy or whocvcr. And thc boxed sets ofpremium tclcvision — thc season scrics — arc
holding up better than anything else in the DVD space.

So 2012, our focus. Next wave oforiginals; very excited about that. Improve our positioning with our core distributors.
Explore new opportunities with existiag and potential distributors and, of course, maintain that financial discipline, as
you'e come to expect, from Liberty and &om Staxz. And now I'e learned it, too.

And with that, I will turn it over to Mcl. Fantastic. Always wanted to do that. Thank you.

Courtnee Chun Ulrich
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Thanks, Chris. Next up is Mel IQrmazin, CEO of Sirius&54.

Mel Karmazin
for giving me the opportunity to be here and to present to you — this

I think it's important. to take a look at where we are today in the
gettiag talked about an awful lot, appropriately, but it's been acoua8
4. So it's really not new; SiriusXM has built up its company to

Hi, everybody. Good afte
goes. Okay. So a few of
context ofwhat has been.
f'rom the days when j wa
where it is today, cninpet.

moon. John,'reg, thanks
these dates, okay, because
going on. So streaming is

s in terresb ial radio in 199
ing With, sh earming.

We also — so we began our service in 2001. We got our first subscriber tn 2001. Interestingly, iPods were created and i

started being sold in 2001. Sit — and the iPod is the quintessential product for personalization. Every song thati you have
on your iPod you have put there; either you bought it or you put it there some other way, but it's stuff that you wanted

And the otlier dates &hat I warcted, to hjghlight is thjs year, where tlrere are going to be over 90 million. smactphones in
the United States. And what we look upon that as a terrific opportunity for us because, obviously, we believe tnost of i

our subscribers a1so bav0 a smactpho0e. So it yves us an oppoi tunity to bring our content to 'more and more people that
way.

Talk a little bit about thc industcv that we'rc in. Spent a lot of ticnc with thc Department of Justice ancl thc FCC, talking
about how compctitivc thc business is that wc arc in bccausc if!, in fact, thc prcmisc was that wc werc in thc satcllitc
cadio business, thea there's ao way that the govecameat would have said that two cocapalues becoming oite is a good
thing.

So we'e competing in the terrestrial radio business. Ifyou loolt at it to whecte it was I 0 years'go, the v hole radio
business was just tercestc1al radio, There was no revenues being generated by satellite radio. We hadn't gotten our first
subscriber, nor was there really any revenue coming from the streaming side.

Looking at 2010, you'l see that terrestrial radio is still the 600-pound gorilla, Iliere's over 90% of all of the people in
the United States are still listening to terrestrial radio in the course of a week; that they have $ 15 billion. Aggregate all
of the streaming; there's hundred9 of companies that are streaming, the lie egest probably heing Pandora, and they'e
generating less than $ 1 billion. And in 2010, we generated $2, 8 billion. And we have 15% of'he total audio,'radio pie.

That 15% is going tq be grovi ing in tile years 4head. That 5'%n IP is going to be growing in. the years ahead. And the
80% is going to drop, And that's not a shot at them. That's just a function that there's just a lot more competition than
there used to be and they'e not able to decnoastcate an ability to show gceat top line ceveaue growth.

These are the three largest companies that are in each of those apaces. Pandora started in 2000. Clear Channel) in 2012,
will cclcbrate its 40th antuvcl'sary &oIn thc time they got their lirst listener &ocn. a radio station in San Antonio to
v,'here today they have 110 raillion people who are listening to the Clear Channel radio stations in the course of a weeL.
We have come to where we are slightly bigger than they are — both numbers round to $3 billion, but we have a. little bit
more — and we'e growing a whole lot faster. So, again, long terms these companies have been around. We'e ibeeiti

around for 10 years, and it's really quite dramatic as to how welve increasedi our irevenue to be the largest companv
today m the radio, worldwide

Thc other thing is that those companies have chosen an advertising moclcl, principally. Our business model is a
subscription model. So ifyou lool; at Pandora, most of the revenue 'that Pandora is generating today is coming f'rom

advertising, which is the same thing as most of the revenue that Clear Chaimel is. So Pandora, sounds an awful lot like
tuffClear Channel &om a business model point of view, though, obxnously, the personalization and bandwidth and s

makes it better.

to hear. And again, s'iace — in the last 10 y'ears'r so, ive've built up our company, competing with the iPod. Pad the
only thing that's also equally iinportant v as that in 2005, they started to install the connectisdty with the car. So that you
can very easily bring your iPod into the car, plug it in and you can get this great,content that's coming through. your
speakers and navigating that 5i ay, And, again, that's been around for that long,
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So what we'e done is we'e taken the number of their active user — this isu.'t the total number of people v ho have ever
tried it. These are the number of people who used Pandora in the last inunth. And we related it to the revenue that they
generated last year. Or, in this case, we'e using consensus estimates for this year. And when you get to $5.80 per year
is how they monetize their listeners, their users.

In the case of Clear Channel, I mention that they have 110 nullion people who listen every week. They generate $3
billio~, and the average revenue per listener, per year is a little over $ 12. We'e in the subscription business. We have
these $2.8 billion of revenue. We have an ARPU that's around $11 or $ 12 a month, and we'e generating $ 138. So when
we talk to talent, v;hen we talk to the music industry, when you have to pick between where you want to go — do you
want to go the IP world, do you want to go to the terrestrial radio world, or do you want to go the satellite radio world,
we have a tremendous advantage in our ability to pay for content, to be able to keep spending money and investing in
content and creating the best radio that ever has existed.

So paying customers. I believe that if, in fact, you were to aggregate all of the companies in. the world that are paying
for radio, we would still have more subscribers than all of them together. And it's a, position that we feel very strongly
about. 98% of our revenues are subscription revenues. We 1vave a second revenue stream in advertising that continues
to grov . It's a good business. It's a. very profitable business. But. again, wc'rc not going to do any&hing to jcopardizc our
subscription business because it is so strong.

We had a terrific third quarter. We increased our penetration rate. Penetration rate is the percentage of the vehicles that
are made for sale in the United States that contain factory-installed radio. We think we'e at the sv:eet spot now. We
don't want to be in 100% of all the cars made. We don't want to be in police cars. We don't want to be in fleets where
they'e not. going to be converting to paying subscribers. We don't want to be in rental cars, unless they'e coming to us
to gct thc rental fcc. And wc have deals with Hertz and Avis. Wc don't want to bc in hcarses. So that the 65% — I think
it was 67% in thc last month was a high.

We have been constrained for the cost of the FCC order of ramping our application, which says that we could not raise
our basic price for tin.ee years. So we'e very pleased that we'e managed to grow our revenue with that constra:int by
7%. And, obviously, controlled operating expenses and generated a 17% growth rate in EBITDA and had margin
expansion. We'e announced that in January, we are going to be increasing our base rate. We are going fiorn $ 12.95 to
$ 13.49 — $ 14.49. And what we have done in this period of time is we have spent a good dea1 of time commumcating to
our subscribers — we'e seen what happened when you don't do it the right way. And, again, we think that the reaction
has been understandable.

We have not had a price increase for 10 years at Sirius, and we have expanded our content. And we believe that
subscribers will react as positively as they can to a price increase, since it is really — amount to about $0.05 a day. But
we really had a terrific third quaiter.

What drives our business is our content. Ifyou take a look at I.os Angeles radio, which is the biggest radio revenue
market, or New York radio, any one company can have up to eight radio stations. We have 135 channels in every single
market in the country for people to be able to hear. About half of our content is music. and the other half of our content
are the non-music content. We invest a. great. deal in our content. We have the best radio — on radio in. New York City.
Thcrc arc no country music radio stations at all on tcrrcstrial radio — wc have five country music stations that arc
available.

So our content continues to drive it. Our business model allows us to continue to invest in it. We'e managed to
continue to keep, since the merger, all of the content. There was not one major or minor piece of content that we have
lost since the merger. even though the economics have become the market when there's one satellite radio company as

compared to the market v:hen they were two satellite radio companies.

We are very pleased and very proud that we are expanding with SiriusXM 2.0. The basic idea of 2.0 and the way you
should think about it, particularly in the cars, is that we'e going to be using a combination of satellite and IP. And that
combination of satellite and IP is going to give us tremendous advantages. There is one car company that has agreed
that, starting in model year 2013, which means starting next year, that they are going to roll out 2.0 into the vehicle.
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And every single car company that we have met with has been interested in donig that.

And what 2.0 really means for the consumer is a. whole lot tmorte progratnnutng, a. whole lot more choices than they'e
had before and a great deal more of fttnctionality. So if you think about what the cable and satellite television people
are doing with functionality and how that has helped their stickiness in building it, that we have that same.opportunity'n

satellite radio.

Looking at the subscription business, ave're pretty substantital. Agaiii, 10 years of opttration, and we have over 21
million subscribers and growing. And it's only Comcast aud Netflix that have more subscribers than we are. And,
again, our grov+ rate i» continuing quite dramatically,

Chum. Anybody that follows the 'subscription business, single most important n:tetric, in my opinion, is how well you'e
doing kccping your subscribers. It's a lot cheaper to bc ablct to kceptyout suit&scribcr than it is to have the sack conncctcd
with adding it. And qur thur&) h~ been qqite good, Ifyou take other products where the consumers really love the
product and these are quality products, in 'the pay TV numbers, the numbers that we have are that it's betv, een 4% and
5%,

I mentioned this penetration rate, It takes a. long time to get into all of these vehicles. The car conipanies worl'in ee
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have any meaningful peiieiration in the cars, it's going to be many years from now.

I believe tliat ifyou were to think about what's going to happen in t1ie next five years or just talk about five years from
now, there's still going to be ~ every car company is stitll going to put an AM raciio in the car, all right, in spite what has
gone on technologically. So there'l be the AM radio in the car; there'11 be the FM radio iin the car; there'l be the
satcllitc radio in thc car. And thcrc'll bc thc ability to pick up the assortment of Intcmct companies that arc there. Igon't
know where Google is going to be; don't know where Amazon's going to be; don't know where the Pandoras & I meanI
there's a, lot of coinpanies out there.

And a lot of these car companies are putting iu apps that they can switch. So that if, in fa ct, somebody is making ai

decision for compant&' hnd the thew,',pretty girl ott the block is company Y, the'tt'll have the ability to sv itch. But this
penetration level is very important and very significant. So that means that today, we have over 40 mi,llion velucles that
are on the road today that haYe s4tellite radio.;Obriously, stt&me of the pboplL haVen'0 subscribed, right. in that
conversion rate, and 'some haVe chu&Tied. So that presents a~ terrific opportun~ity..iauid~ that 40 million grows to 75 nullion
in 2015.

ize that, to be dete
rc vehicles that arc
ed car market pres

How we decide to moner
opportunity. And the mo
find their way into the us
every one of the ceitifted
triaL We buy your vehicl

rmined, But the one thing we do know i s that the used car market is a great
produced today that will be sold in four or five years from now that wtill
ents an opportunity for ns to get new subscribers. And we have deals with
anies, every one of the majoi &anchise dealers, for us to offer a tl&rtee-month

three-month triaL We market you, and then we try to convert you into
, pie owned comp
e. It comes with 6

self-pay subscriber.

The ear1y indications on conversion in the used car market 'is very gratit'ying. So where our conversion, you should
think about, is 45% to 46% would bc our iiornial conversion rate in new cars, onr normal. conversion rate right now in
the used cars are in the mid- to high-30s. So that looks and that models really good for us.

There's also the opportunity for us, ifwe wanted to — and I get asked this question all the tune — is, we can hght up
these radios. So we have all uf these radios where somebody's not subscribing. And we c'n light them up, and we couhl

Netflix

ha experienced Some diff&culty kitelyi But ifyou take the churn at Netflix before they announced the changes
that they were doing, it was about 4%. So our 1.9% compated to D)RE(CTV~ and~ DISH and other people, we think., is kn
indication ofhow strong people feel about our product.
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put a service on. that's a connnercial service available tliioughout the United States. Let's assume we wanted to,
tomorrow, have 10 or 15 radio stations that would be free, supported by advertising, that would be on every — all of
these cars everywhere in the Ilnited States. Remember, the other guys only can have up to eight radio stations.

So there's all kinds of business opportunities that — having that out there, and the sack is done beciuise those radios are
already in the car, So our number of subscribers grow — I don't think I can go back, but let me just tell you the point that
I'd like to make is, ifyou tool: a look at what happened to our business in 2009, when this 2008 finical crisis happened,
we lost 200,000 subscribers; that we did not get a big hit. The good news about that is the fact that there will be other
recessions in this country. And we saw how well our company has performed during that recession period. And the
slide on the screen now shows about what our revenue was in this very difficnlt time.

So we feel very good about it. Our revenue will accelerate next year because of the price increase and our subscriber
~oath as v'elL The full rollout of our price increase will not take place until — into 2012 and 2013, so that's a couple
good years of that. So this is sort of like, ifwe would have come to you and showed you a business model that says,
here's what we think is going to happ n, you'l say that — yeah — no way.

Well, in fact, that is the model that we showed to Liberty Media. when we talked to Greg and lohn about making their
invcstmcnt in us, This is dramatic. Thcrc was a ncvcr a question that once thc mcrgcr took place that we werc going to
have a very, very profitable business. Unfortunately, there was the liquidity issue and the Lehruan thing that stood in
the way, but our business model is absolutely delivering. And that's gouig to continue to deliver beyond where it is
today. But that's extraordinary.

And more importantly for me, the most important metric — and I see a lot of familiar faces in the room that Zve lrriown
for many years. it's the same message, right. Bill Clinton got elected. It', the economy's snipid. And I said, it's the free
cash flow is stupid. And wc'vc bccn — we went &om $552 million of negative &cc cash flow to. next year, wc'rc going
to have $700 ruillion of &cc cash flow. And that metric is extraordinary. That ficc cash flow is growing dramatically,
and that's what I believe it's all about. So we — our balance sheet as well.

So one of the reasons that John Malone is such a, big fan of big government is that big government really screwed us by
having our merger take 17 months to complete because had the government approved our merger in, let's say, a year,
how long does it take? You got two satellite radio companies. Do you want one or you don.'t? We think that, that
decision could conceivably be made in a year. But because of the fact that it took so long, we wound up having to deal
with the Lehman issue; had to deal with financing. We had to refinance the $530 million v,"orth of debt.

Warren Buffet is lending money to Goldman Sachs at 10% plus warrant. Warren Buffet is lending money to GE at
10%. What would we be able to borrow money at? Well, that's what it cost. It cost us 15% and warrants in the
company. In about three months after we got the money, we prepaid with Liberty, we paid off that debt, We have also
managed to pay off a lot of other debt. Our bonds today are trading. Those bonds that we did most recently are now
trading with a handle of 6%. Barriers have told us that ifwe wanted to go into the market today, we could borrow
money in this area of 6%.

We have gotten six rating agency upgrades f'rom S&:P since the time we merged the company and we got this
financing. We are two notches below investment grade. We have no desire as a company to nui the company to be an
invcstnicnt-grade company, Wc may gct thcrc, just naturally, bccausc of thc ainount of cash wc'rc gcncrating. But thc
fact is that our business is really looking good, and our balance sheet is another thing that's going to come into play and
be an advantage to us.

We'e said publicly that the leverage that we'e comfortable with is somewhere around three times total debt to
EBITDA. And that's a area that we will very clearly accomplish in 2012. Again, we believe that taking — having a
certain amount of debt is a great advantage to our shareholders. And that is our current thinking, and that will probably
be our thinking next year. We will have a board discussion as to wint we should do because we'e generating so much
&ee cash flow and because of the fact that our business appears to be very predictable, that there's an opportunity for us
to think about what we'd do with it.
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ate11ite d ry system; that our network is perfect to 99.9~/o. We like our de1iverye have the s elivc
better than over the 3G. I still get'alls dropped. I'm not sure that my experience is so good. That will improve. But the
fact that we have this interface in the car and the fact that we have this 99.9'Yo penetratiori is an aclvantage. Anil in 2.0,
when you combine that with certain aspects of IP, it really worlcs. The 135 channels of content, we'e constantly tom on
what to put on thein. There's so much'ood content that we could bh doing. And~ we think tha't we have, again, the best
content in radio.

Conrtnee ChIiln IJlrich

Yes, you can leave it up there , Mel. Next, we have William Lynch, Barnes Ec Noble's CEO.

&imam L Lynch,S
First of all, I'd like t&) thank I,iberty, John, Greg, Mark, the rest of tile gi&oup for having us here today. Obviously, I
think we'e one of the more, ifnot, the most recent addition in their portfolio. I'm go~ing to focus less today on finaucials
and more on slrategy because I think we haven't gone out, necessarily, recently, and articulated our strategy. But I'l tel.l

you a little bit about v hat we're fo&,used on. and our priorities today

Our OEM agreements are advantages. Prior to the merger, somebody might say, gee, thai'6 a. disadvantage because
some of thcsc werc very costly. But, again, wc rationalized — a,ftcr thc mcrgcr thc same way as v;0 rationalizccl our
progranuning expense„we rationalize our OEM expense. And those two today are important assets. And many ofour
deals include revenue sliare. And we like that idea because the car companies are working with us on getting the
extensions, getting the renewals and also dealing with the used 'car aspect.

We have a great asset, th'at these bompanies didn't 'starl cheaply,. Before we started making money, we'e lost $ 8 billion.
And now — so it sucked tiien. But, on the other hand. now that we'e her'e, we now have this $ 8 billion to use to shelter a
whole lot of thc money that wc'rc going to making in thc future. And that's a. great advantage, Wc talked about tho
subscription model. And'thc fact that wc're a pure+lay company that's focused, I think, is a real asset, I know that& that
story is very easy to understand, and we like that story,

And the last slide I have — and I'l get out of the way — is this is what's going to happen. You'e going to see s&ibscdiberl

grove from our company. You'e going to see revenue growth &om our company. You'i.e going to see our interest
expense dropping. You'e gomg to see the benefits of the NOL. And I think you'e then going to see this free cash flow.

I think that the f'ree cash flow is, again, the most important message. I think it's the a'bsolute amount of the free cash
flow. It's the growth rate of the f'ree cash flow, and it's what nianagement does with the f'ree cash flow that's impoitant.
And 1 thuR that our investors are going to be very„very pleased with it.~

So we'e feeling very good about the test of the year, We announced what we thought — what our subscriber number
v ould be by year end. And we said that would be 1.6 million, up from 1.4 miflion. We'e on target for that nuinber. The
fourth quarter, for — subscriber additions are going to be the highest fourth quarter iu. the — siiice the merger took place,

So our business is very good, it's very strong and we'e looking'oia'sard'o a ver'y strong 2012. Aud thaul- you very
much for your time. And 1 will turn it over to — there we go. Leave that therey
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So, really, our strategy is based on three key pillars. We went out on an investor day two years ago when I first took
over and Len, myself, a few of the others were talking about what we wanted to do. And at that point, the investment
thesis for Barnes & Noble was really this stable, legendary, specia!ty rebul business paying a big dividend. But we saw
this historic opportunity that was coming and cmcrging in digital content. And what wc said was, this business that is
great business, mature, stable cash flows, paying huge dividends; we'e actually going to invest more and chase what
wc scc as an opportunity with cBooks, digital newsstand and other forms of digital content and tum us into a growth
company.

So I'l give you a little preview on how we'e done. But it's really based on what's going on with eBooks and the
newsalarld market. [ph] Verona Scbuller (I:26:36) just came out u&h a projection that says, eBooka in the ILS. alone
will bc $7 billion by 2015. They werc $ 1 billion last year, to give you some scnsc. So you'rc talking about a CAGR for
the next four years of over 100%

We launched our eBook store in August of '09. There were a lot ofquestions about whether we could compete in this
technology area. No one has gown share faster in this exploding and meteoric eBook market than Barnes & Noble.

Second plank in our strategy is to gain sharc ofthe physical book business. While that business will contract as cBooks
snd digital grow, it stiH is a very large business in the U.S. It's projected to be $ 14 billion in 2015. Our biggest
compeiitor in the bookstore chain area, Borders, went out tlfis year. 111 tell you a little more about that. But we'e also
seen other non-book retailers that sell lots ofbooks, the mass merchants, Walmarts, et cetera ofthe world, pulling back.
So we expect and are gaining significant share in this retail area.

And the last thing we said we were going to do is we were going to expand into other categories. We have some ofthe
most valuable customers coming through our sbxes cvcry single day; in fact, tens ofmillions a month. Thcsc arc
high-income customers. Many of them arc rcadcrs. A lot of them arc parents. So wc looked at, what arc thc other types
ofmerchandise we could sell them? So I'm going to tell you about our progress there, particularly in toys and games.

Let's shrt first with eBook area. So what have we done to monetize content? This eBook business for us has been
explosive. It's been the fastest growing part ofour business. I said it'l be $7 billion by 2015. Ifyou look at what we'e
done and how this has gl(own, it's on a 200% year-on-year growth rate. No company has gained share faster in this area
than Barnes & Noble.

We
currently have 27% share in eBooks, and that's primarily due to because ofwhat we'e done with NOOK.

The other area, which is just now emerging is digital nevi sstand. Ifyou look, eBooks, clearly, has gotten a lot ofpress.
But the next big area of content that you'l see accelerate in digital will be newsstand, primarily because it's been too
expensive for these publishers to produce their workf!ows, qua!ity digital publication. I don't know if some ofyou have
seen the first Wired magazine, which was touted as the future of the magazine. That cost $225,000 for that issue to
produce. Obviously, that's not scalable when you'e a People Magazine and producing every week.

The publishers have gotten their workflows down and now it costs, on average, $15,000 per issue to put out a digital
magazine. So what we'e seeing is this explosion of content, but we are also seeing a proliferation ofmobile tablets that
are optunizing around digital newsstand, NOOK Color being the first that did it. So we'e got the — NOOK has the
number one share of digiital newsstand to date. And we see this just growing with the explosion ofmore content and
morc devices out thcrc.

Next is apps. Pardon me. I'm just getting over a cold. Next is apps. And with our apps business, we launched this in
March ofthis year and, literally, overnight, it became a $10 million business for us on agency margins, which are 30%
fixed margins. And this is one ofour fastest growing business. You might recognize this first — this'll give you an
illustration ofhow fast this area is growing. This first icon is Angry Birds. Ifyou don't play it, your wives, husbands or
children do. Angry Birds is founded by a gentleman named [ph] Peter Kay (1:30:21), who is a friend. the Mighty Eagle,
and they will sell $550 million downloads ofAngry Birds worldwide this year, inaking it a bigger brand than Coke and
this was a brand that did not exist two years ago. So this is an explosive area for us.

And then lastly, this area ofPublt!. Let me explain what Publt! is. Traditionally, for — thank you very much.
Traditionally, if an author wanted to get their book published, they had to hire au agent aud funnel through, find a
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We have two small publishing platforms, Ours is called PubIt! iand iit's allowed small authors~ with quality worl: to
upload their digital content, click through a click-through agreeruent with u&t and post it f'r sale to the millions of i

installed base ofNokia users who are shopping for content online. This is the fastest-growing area of our business,
digital business in both catalogue as well as in sales volume.

Okay. Moving on, so I mentioned our, share. Again, we launched in August of '09 and based on industry statistics, we
have 27% share of tIIe epoog maTket. This is 4 meteoric market,. go'ing to $7 bill'ion. We 'feel 'very good about our
ability to maintain or'row that sharc 'and I'l tell you how wc'rc going to do that shortly. This is a quote from Brian
Murray, one of our key partners at HarperCollins, about our success. Then in digital newsstandt we currently got about
3070. We see that business going to $3 billion in the U.S. and we feiel even bettet abti&ut our ability to gain share in the
digital newsstand market, maintain and grow share. I'l tell you hov'e'e not only doing that through mobile devices,
but also in the stores,

Just to give you some sense of that, last week, we added over 4&000 new titles to our digital repository alone ih Publt!'ndwe developed relationships with l&ver 225 independent authors to resell their digital i&e&pyright catalogue. So wl&at

you will see is this bifurdatiou. that's happening in the world ofbooks between the front list best sellers, you will have
the Iohn Grishams, you will have the Pattersons, those will be signed with big advances by the big publishing houses.
And then you will have this proliferation etf content that is direct to'consumer through the two dominant platforms, and
v e have one of those platforms in PubIt!,'o

what does this mean? Between our share gains and the I'apid growth iof tltese idigital markets, what we'e developed
herc is a big and rapidly growing distal business. In 2010, this is our fiscal year I should. note, so — in Augustiof '09, Ii

mcntioncd this was at Po&VcrPoint'lide foI's. Wc had no b'usinbss in dit,ital content.i And in that year& that fiscal year,
v, e ended up with $ 123 million in revenues. Last fiscaj year, which ended in May, we did $880 rrullion. This year, we
v ill — we'e projectir&g td do $1.8'billion and this ia in digital conter&t, hardware sales and to a much lesser extent,
accessories and warrm&tins& ancillary revenue stream. So we feell great. about'hisi grotvth. And the way we'e done it
really is through products, to 'start.

This is our entry level des ice. We just marked it down to $99. In a svorld that's very:much about share gain, this is our
match play to get in and control those lockers. And so this will be a lynchpin product in our overall portfolio.

The next product really was p
ate

bly our most pioneering product. This has NOOK Color where we invented a new
aders looleed a lot like Simple Torich. The. e black and white screens primarily

e out with the first real widely adopted. We said, well there is a lot more content
newsstand, comics, ct cctcra, So wc launched NOOK Color and this has been our
millions and it's really facilitated our share ga:ins in what I'l call the non-fiction
ital newsstand.

robe
eRe
0 calli

tal
old
«hg

category ofproduct. To d
associated with the Kind
out thcrc, children's boo
most popular product. W
categories, the kids'oo

t

le wh
ks, dIgI
e've s

ks, the

And then the big news that we announced two weeks ago is NOOK Tablet. We sent a press release out yesterday. This
is available in. stores today. In that press release, we talked about this product exceeding our expectation. It really iis, I i

bel&eve, the best product m the 7-mch portable class. And what It's meant to do Is take our leadershp In d&gttal readmg,
build on that,

We have developed, in my view and in others'dewt the best arid most innovative product in the eReader cate!lory, the
last three. This is NOOK, Simple Touch. Y'ou might have seen the review that Katie did, Walt's partner, yesterday m th'

Wall Street Journal. She did a review of this product versus the Kindle, nev Kindle Touch, saying that she's still
hooked on the NOOK and rating this as the number one pure-play e Reader. Consumer Reports has this product as'the'umberone eReader and you can see some other quotes here.

We'e added a comic store, we'e added more graphic novels, cookbooks, but tl&en. we'e also added the best in HD
entertainment. We di.d a, deal witl& Netflix,and Reed, who is providi&ag great support. No product has a deeper Netflix i

integration than NOOK Tablet. It's a very powerfu1 product. It'k desligneld fotr ultlmatk po&tab&1 ity.
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It's got the world's most superior display. We invented this display, it's called the UividView.,with our patiner. LG, and
there is a lot of technical things we did, but it is the hands-down best display for viewing and reading content and that
includes the iPad, because it's got anti-glare in it and if you look at viewing angles, we'e optimized the viewing angles.

Pcoplc ask all thc time, how arc you going to compctc with Apple and thc iPad. Wc don't really, in thc sense that when
we'e designing products. we'e designing for a much different consumer. If you look at the customer we'e been
accunaulating with NOOK, it's mostly women aud it minors very closely what we have in our stores. So, these women
are the ones who buy books and magazines in this country. 60% of that content is bought by women.

So, when we'e designing these products, we talk about portability, we'e designing them primarily — men, of course,
but women too, that take can take them in purses and bring them around. So, this product is under a. pound. It'

dcsigncd for portability and battery life is another innovation herc, v'herc it's got the longest battery life of any tablet on
the market.

So.,I want to show you how we'e going to support this product by playing you an ad. We have our largest marketing
campaign ever against this breakthrough NOOK Tablet and we'e enrolled one of our favorite friends at Barnes k.
Noble, big author, big celebrity Jane Lynch. She has extremely high Q scores with our primary female target. And so,
I'l show you the ad now.

video Presentation]

So, Liberty graciously gave us some real estate outside and we'e got demonstrations of our NOOK Tablet and I invite
you all after to take a demo of that. We would love to get you to know the product a little better.

The second plank after product that has allowed us to be successful in the digital area is these bookstores. Consumers
who want to touch and fccl gadgets. If they'rc going to make an invcstmcnt, they want to understand what's — what thc
options are in the marketplace and they'd like to try things before they make those investments.

No one has the reach we do to service those customers, with our 700 neighborhood locations. So, this will only become
more important as you cross the chasm from early adopters, who are more fluent and colnfortable with technology, into
early majority and the mass market. That's where we are right now in eReading and this tablet market. We are just
getting to the end of the early adopters and getting into the early majority.

So, we'e really focused on tins. We have the most highly trained, friendly, and well-versed booksellers and NOOK
sellers in the U. S, So the other thing I would invite you to do is go into even a Best Buy, who in my view, probably
does the best job of educating their sales force, go into them and buy an eReader. Go into a Walmart, Target, et cetera,
these are all partners of ores and they do a nice job. But there is a totally different level of service you will get when
you walk into Barnes k Noble. We know this is the big part of our competitive advantage and we focus a lot on it.

And, in fact, onc of thc things wc have done is wc'vc blown out thc footprint wc's c dcdicatcd to our in-store scrvicc and
I'l show you in a just a moment something called the digital shop that we'e rolled out into 40 of our top locations. The
digital shop is naeant to be the preeminent place for consumers to learn about eBooks, get their newsstand
subscriptions, learn about new types of content that are coming down the pipe and learn about our NOOK products. So
we'e got it in 40 stores starting this holiday and we'l ro11 it out to hundreds more and I'd like to show it to you now.

So those stores aren't just about showcasing NOOK„ they are also about getting people to subscribe to our ecosystem.
We know that once we get someone to buy 11 books. they are going to be with us and their retention rate and I'l use
the word chum, which I know is a familiar term, our churn is much lower. They also buy more content, but that's where
we can get them to subscribe to magazine, lucrative newsstand subscriptions. A Wall Street Journal is $20 a, montl& in
digits.l, we get a. significant portion. to that.

So, this is about the content as much as it is about devices and so we are exploiting this advantage we have more than
anybody else, in fact, so much so that we'e created an ad with Jane Lynch about it. Just one last data point, when we
went out and pulled consumers at the end of last holiday in January and February and said, why did you buy NOOK
over Kindle, which are the primary two leading brands in this market at this point, the number two reason they cited for
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r last earnings call, we will pick up $300 to $400 inillion in annualized sales lifi
very good about that number at this point. Our trafiic is trendin& well up &om

that will consolidate as welL
what we thought previous to their liquidation. But importantly 8nd tnealtingtful15t, there is a whole other $ 10 biiliottt here
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So, what does this mean strategically for us? We are vital to the publishers. The publishers understand this; we
understand it. Again, to give you a data point on this, we carry about 95,000 ISBNs i.n our stores and ISBN is a, SKU.
And most of the profits from — these pubhshers reap &om their backlist., from that long tail business here. Onliy 5"3 of
what Barnes k Noble sells is best sellera We are critical to the profitabiiity and cash flow to these publishers, And so
as thcsc various other retailers &hvcst of thc category, wc bcncfit and only become ruorc important. Just to give you
another sense of that, we catty around 95,000 ISBNs. The next'biggest kssottment is Walmait at 2,500. We are literally
the only showroom for these books hi the country, givhig us a very impoitant partnershi for them and enormous
leverage of scale.

Secondly, &om the retail standpoint, we are an anchor tenant in a lot of these propeities. With Borders going aut, there
is no bookstore to put in these projects. We are able to go in and negotirite very favorable leases..As we't e said,
two-thirds of our leases are up in the next 2.5 years with these landlords, And they want that high. income con.iumer,
they want that bookstore,bringing in traffic. Sa, from a cost perspective„we expect big 5&elds and. savings toeither'egotiatea more favorable lease ar move 8 project into a more favorable location.
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Lastly, when yon 1ool& at new categories we'e entered, toys and games is a massive market. The trade book rrlarket in
thc US, $22 billion to $23 biihon, To s and ames is $22 billion and so wc ivcnt out to our customers and said whatg
else could we sell you, and toys and games was the number two category they told us they wanted to buy front Barnes i

and Noble.

What you are seeing is and speaking to a lot of the publisher CEOs,', the& mass market business is down, their drug is
down. A lot of these stores, the Targets, Walmarts of the world, even drug, carry books. As category shrink, they all
look at their business and they shrink the footprint or get divested of the catl gory altogether. We are increasingly
becoming the only place'to btiy 8 larg'e selectiau ofbool s, but to get boal&s 1n genenil. And sa we will definitely beneftt
&om this consolidation tttat's, occu
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Courtnee Chun Ub ich
Thanks, William. Next, we have Michael Rapino, Live Nation President and OEO.

tVideo Presentationj

Michael Rapino
Thank you. I lcnew Albrecht would be showing offthese fancy new shows, so we had to something. And I have to
thank Albrecht. because — and Crreg Maffei, because my stock's up 7% in anticipation of what we'e going to do with
that $ 1,5 billion and how I'm going to gct some of it. So, I thanl& you. So wc'rc going to take you through Live Nation.
We'e had a fabulous year. It's been the second year of our coming out of the merger and getling through the first year
jitters and getting the organization ready for our mission.

So I'l take you quickly tluough, what is Live Nation, how are v e positioned and how are we going to grow". So Live
Nation. one of the questions I get otten over the last year is, where does the concert fit in the consumer spend? Are they
going to less shows, are they spending more time on the computer? Is there any erosion in that kind of love for the
show? All this data you can scc up herc will tell you that thc show still holds a very high spot in thcconsumers'ot-to-get-tothat year. The average consumer goes to two shows a year.

We did some of the research in the last two months with our consumers'asual and heavy users, said to them, next
year, are you going to go to the same amount of shows, are you going to go to more or less? 85% of them said they are

I

l3ut as you'l see in the next few slides, v e are taking a very different tack. We are not trying to compete with Walmart
and Target in this plush area oftoys and this highly promotional Tickle Vie Elmo, that sort of assortment. We'e got a,

&:urated assortment and really are working on developing the world's best educational toy nnd game destination. So
moms and parents can go into a Barncs k Noble, thc way they'vc always had and fccl good when they piclr up a gift for
their son, granddaughter, or a birthday that they are going to get something that is good and nurturing for the child.

This assortment and this new rollout of these sections, you can see for those of you in Nev: York in Union Square, but
we'e rolled them out to over 500 locations for Barnes k Noble tins holiday. So we just completed that. These are
1,000 square foot assortments. You'l see some photos we'e got here. Let's skip through the games and puzzles.

You'l see some of the photos we'e got here and we'e partnered with these development brands who helped invest in
some of these pictures, like Lego, like PLAYMOBIL, et cetera. So a very different environment than you'e going to
find tins holiday at other toy stores and we think the consumer will respond, It's worth mentioning prior to the launch of
this, our toys and games business was up 53% year-on-year. So we only expect this to increase.

So that's really what we'e focused on. We see and really, I'e never seen an opportunity the size of what this disruption
in digital content i;reates. We think in the U,S. alone„ it's $ 10 billion by 2015. We'e been able to gain share extremely
quickly. Wc fccl good about our strategy and our assets to continue to gain sharc and then it's just riding thc natural
mowth curve of that business and certainly, we'e doing that with meat products in our stores.

Secondly, in the physical book side, we think no one is better positioned to capture certainly in the physical„ the
physical book business that's going to come to usnnd we'e already seeing that now. Our traffic hns been as high as it
v as six years ago with Borders going out. So this holiday, we expect big traffic gains.

And then lastly, we stated going big into other categories where we can use all that traffic coming into the stores, like
toys and games„ to sell more merchandise. These are typically higher ring transactions at favorable margins and we'e
just starting to get into that in a big way and this holiday will be informative for us, I should mention, you aH have a
bag that we'e given you for Bames k Noble, In that is a 50% discount for toys and games. Everyone knows a child.
We hope you take advantage of that this holidny nnd I would encourage you to go take a look at the new NOOK tablet.
I think it's one of the real brealrthrough products for this holiday and thanks a, lot for your time.
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business. And as you cau see from these numbers, great growth nvar the years, arid we expect. with the eniergiug
market and thc intcmational markets, that this linc will continue to grow.

People are always surprised at kind of the scale we have. Wheu you look at how many peopl
concert, it's more than the NBA, NHL combined. Ifyou look at thei amount iof tickets that w
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We knew fiom day one We had tv be on both Sidea of the equation. We had to be the best B2B business in the
world acquiring and puttfiig vn shows, but we had to own those 200 million consumers that are coming through our
door. We had to Icno!v their llamas. We hdd to hav'e a relationship v!dth them and v;e had to become a great B2C
supplier.

And on the eCvmmerce side, it's alw4ys a, surprise, v hen I say lv people that Ticketnraster is vne vf the largest
eComnlerce sites in the world, number three, incredible stat. As Greg referred to, probably historically, Ticketmaster'idn'tkind of embrape CIIat a(id dIdu.'t,build up that consumer experience or harness that EIata. But we'e hot on that trail
right now and as you can see f'rom ticket distribution, there's nobodv close to us in terins of selling the ticl-ets.

And in terms of how wc'vc done over tirnc, you can scc both sides of thc equation, 131000 shows to 22,000 shows a.

,OOO vetlues si~ed On the Ticketmaster side at about a 95'/o renewal rate. So both sides Of the
ng historically and attractiug nlore customers.
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Number two is. we have an incredible advertising business, great opporlunily there. We Clunk it's one of our biggest
And number three is sell more tickets. This has been a business that hag been fairl 'unso histicated historicall . YP
press the button at Ticketmaster, you read, a print or a radio spot. We have a massive opportunity tv engage these

So on both sides of the equation„ this is what vie do in our business i every day. How do we do on the content side?
We'e nunlber one in the world by far. On the concert proinotion side, we'ie larger than eveiy other piomoter:ul the
world combined and growing. And on Irving Azoffs side, again, there is no real, public data on his competitors, but
there would be uo oue close tv bis scale in terms of what he has consolidated ou the management f'rout. So number one
in growing on content.
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consumers. We liave one ofthe most passionate fans in the world. There isn't another business where I don't have to
spend $ 1 trying to figuxe out how to get consumers that like music. They love Lady Gaga, they can't vi ait to get that
Lady Gaga t-shirt, get to that show and have a, good seat. But we have 200 million pLssionate fans that we'e got to
have a bcttcr relationship with.

You go to ticketmaster.corn right now, ifyou bought 12 tickets yesterday and you came back today, I treat you the
same way as I treat the guy that comes once a year. Great opportunity to take that consumer, build loyalty programs.
The number one way we sell more tickets is when the consumer tells three ofhis friends and bring them. The social
experience. So ifyou can empower that person that's buying two tickets, give him an incentive to bring his friend, your
husiness starts to grow in leaps and hnuncls. So, we's e got a great opporlnrdty with that consumer base.

As far as how we are going to grow the international, it's a huge business. The superstar in music is one ofthe greatest
exports and imports out there. Ifyou look at a Lady Gaga or we just finished U2. We did 100 dates with U2. 10 or 15
years ago, all those dates would have been basically in the UK, a little bit of in Germany, and the U.S. We just finished
this tour, we went from Cape Town to Dubai to South America to Colombia. This business now is global. You can
walk into any market, I don't have any of the challenges that the rest of the most businesses do. I don't have to build a
factoxy. I have no regulations. I can walk in and just announce today that we'e expanded into Portugal. I can walk into
Portugal, hire two ofthe best local promoters, put my Live Nation flag in the ground and start giving them U2 and
Lady Gaga shows, fill the sponsorship based around it, ticketing, and you can instantly start building markets.

There are, as you can see fiom this slide, we are large, but we'e got a Iong way to go. It's a $ 12 billion business. We
earn about $4 billion right now in revenue aud you can see where the markeLs we want to get to. Most ofthese markets
are emerging. Most of these markets, you'e seen soxne of the Brazilian Thun data. These are 2(P/0, 25% a year of
grow%businesses where that mass of 19-year-old to 29-year-old consumer now has disposable income, is on
Racebook, so knows who Lady Gaga is, knows vrho the hottest stars of the day and is dying to see that show. So we
have a great landscape ahead ofus.

Ifyou look at what we — when we travel the world and you talk about where this business is going, this is going to be a
global business. Over the next ten years, the rest ofthe world, you look at Brazil, you look at India, you 'look at our
Russian business, our Bastcm Europe business and into~ thcsc busincsscs arc building vcnucs ever day. Every
city in the world right now has a new venue. Everyone we meet with, every government, every city official fiom
Singapore to Dubai„all they want to talk to me about is, can you bring shows here? Can you bring Lady Gaga„can you
bring U2'! We'e got the infrastructure, we'e investing. We u~t to be a global destination.

So we have an incredible hot commodity called that content, that show. That show has now more buyexs than it does
shows. We had 100 live — we had 100 U2 shows and we had thousands ofvenaes around the world that said, I want
that show and Fm going to pay you to have it. So that's whcrc wc'rc going to continue to build our business.

You see what we'e been doing over the last few years. This isn't a kind ofa wish and a dream that one day, we'l
figure out intemationaL We axe international. We'e been building over the years, at Live Nation, over 50% ofour
business is internationaI. We just added Portugal to that today and we'l continue to develop our intemahonal business.
We have the scale, we have the credibiTity and we have the content that we can walk into any market and set up a Live
Nation office overnight and start buiMing the business.

Second way we talked about is sponsorship. Again, we really are the NBA ofthis business. We have over 700
corporate brands that work with us. We have a department ofover 300 or 400, ifyou counted global, salespeople
waking up every day, talking to CMOs and talking to local ~~~~mng directors about, how could you use live
entertainment to better your brand, whether it's an image platform, whether it's a signage opportunity or an access. But,
huge opportunity. There is about a $2.5 billion global business that is spent at Corporate America on music
sponsorship. That's over $30 billion, $40 billion when you add sports.

My slice ofthe pie is $2.5 billion. We'e playing at about $ 162 xnillion right now. So it's a huge opportunity to match
our market share against that $2.5 billion. There are not a lot of others out there that are offering anywhere near our
platform. We have the right skill set now and we think this business continues to grov" and doubles over tine.

. 4
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And on the secondary market, we really haven't played in it in a big, v ay. We'e sat on the sidelines. We have'
company called TicketsNow,'ut 'v, e ie going to show you how we'e going to start attacldng that segnlent, not straight
on, but how we'e going to get more of the gross I'rom those high ticket prices.

And the first thing we di(I ov(:r thy last few year is we reorganized. We brought in great executives and tectology
people from the Arnazorrs and the Apples and the iTunes. We built a great skill set internally, We'e started this year
doing all the obvious. At, Ticketrnaster, we needed some new channels. We'e got to make sure that we also are
reaching people on a dirily basis that were not kind of in the sphere of the music advertising. Groupon, we'e talked
about. It's been a great success to sell on a very targeted basis. $0 that show in Baltirnord that's not working) we can

lfv e can drive some awareness, ifwe can now start talking to that guy that went to the Jimmy Buffett show ever} year)
I don' need to do a print Bd to talk to them. We'e going to do Jiimrny Buffett in iNeW York Bgainrrext summer. We
have all their cmails. Wc have their addresses. Wc can talk to them'tomorrow. Wc can inccntivizc them tomorrow to
bring two friends. So, if we can drive awareness by entering the digital era, .we can glrive awareness. If we drive 1()%
awareness, we sell nxore tickets and drop $ 100 million to the bottom line.
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We'e rolled out our, concert calendar„we've rolled. out our Facebook integration. It's obviously a huge priiority at
I'Bcebook. We'e been in deep meetings with them. because if you'e in the social business right now„you know that
concerts are a sweet spot for you. And figuring out how to monetize that, Facebook looks at the concert business
similar to the gaming business. If they can provide a. platform that ilve cJrn erlrgag&e in and lmake money on, they'e got
another story about how theh'latform makes money.
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In Europe. we'e a little bit more advanced where v e're already doing the — get your barcode, come to the venue, scan it
at the door, but any way we can make that purchase instant on the mobile that you sharc it with your friends, e-mail
your friends, invite your friends. We'e got a. who1e initiative around that and we'l continue to explore that. So these
thrcc channels this year have hclpcd take us to ncw tcrritorics and wc'rc going to kccp going hard, driving awarcncss
through there.

Second is what we call Pricemaster. Our goal is this, there is a secondary business that's $4 billion and StubHub has
had a good share of it. What we really want to do though, is, we don't want to really be in the StubHub business. We
want to be in the business taking that $4 billion and putting it back on the right side of the column where the artist or
the teams participate. We are in business with most sports teams throi]gh Ticketmaster, and most artists.

Content does not want a $700 ticket being sold at StubHub. They want the $700 ticket being sold on their side of the
column, Our job is to figure out how to start pricing the shows better and participate in that $4 billion and artists today
are overnight buying into this strategy. They go on site, they see what the tickets are being sold for, they see those
$3,000 tickets, $2,000 tickets at other sites. They understand that.

So, we launched this with a great company called MarketShare. We have launched a software program thar can be
easily used now by any artist, manager, any sports team. It takes all of thc data that's out there. So, ifwc'rc going to
price a show. v e've just done some tests on concerts. We did a show in Miami. Put a show in Miami, what are we
going to price it historically, tliree price points. If it's in the computer, data — takes all ofthis data fioni the niarketplace
and says this is what you should price it at. Here is the 11 or 12 price categories that you should price it at. It
continually changes hourly and daily. based on a11 the market data. While you are doing that, it's spitting out the
difference between ifyou price at this way or this way, you are going to get this revenue.

Wc'vc tested it on concerts. Every tirnc wc'vc tested it so far. wc got a 20% increase in sales and a 20% increase in
rcvcnuc, 10% incrcasc to our rcvcnuc bottom linc to us. Huge tool. Our job is to find a way to build a simple
application that we can get adoption by artists and teams, so they can get control of that ticket, understand that they can
price their show better, and it's a simple philosophy. You can price the front more because it lets you price the back of
the house 1ess. So the way you fill tlsat hoUse is maximize that fiont row revenue, so you can charge $ 10 on the last row
and gct a full house and incrcasc your total nct and your sales.

We think this is a game changer. We'e going to work real hard this year to get it adopted throughout our business.
We'l use it at our amphitheaters this summer and it's our number one way we'l go with that $4 billion and start putting
it on the right side of the content column,

So, how have we done since v e've merged? We'e very proud, we'e had a very strong 2011. We think we now have
the right team in place. We'e upgraded our staff, built up some divisions, we'e got the best team in the world thinking
about our business.

We'e got an incredible; I would say, simplistic vision now, if you wake up in any one of our visions, you'e either
thinking about how you'e getting more shows and how you'e expanding that or how you'e selling more tickets and
engaging the consumer. So, as you can see the numbers are headed in the right direction. We'e very proud of what
we'e done for the first. nine months. We'e hit every metric that we wanted. We'e grown both, obviously, the revenue,
thc AOI, fice cash-flow and our margin. Across our thrcc core businesses, same story. We arc very proud that wc'vc
kind of turned around the concert division, headed in the right v,'ay, growing the AOI, ticketing, Artist Nation and also
the margins on the core two businesses.

Everyone asks me every day, hov're ticket sales today? We don't get as consumed as the analysts do on, how are
ticket sales this weel& or this month? We'e more interested in how is the trend looking for the year. We lund of run on a
baseball season. Most consumers are — or most bands are thinking about next summer and how did you do?

So„ ifyou look at our business, we tried our best here to give you precise data up to today. I know there was some
concern on, oh, what's going to happen in this quarter? What's happening with Europe? Vthat's happening with the
NBA? I would say to you that we are very happy that year-over-year, Ticketmaster is somewhere in the 10"Ii growth
year-over-year on ticket sales and Live Nation is somewhere in the 6% overall ticket sales. And now how do we do it in
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Overall, we think those tliree core opportunities„ there's a whole bunch of inoney in that international business weke
going to go get, use some of [inchscemible] (2;13:55) $ L5 billion. We're going to sell more tickets everymher'e ar&)und

the world because we now ane going to spend more time engaging that consumer and building loyalty programs. And'outhe more shows I have and the more consumers I have, our overall sponsorship business grows; Iny CPMs grow. Thanl-

Unverified Pa nt
[indiscernible] (2:14 24)

Michael Rapino
Your stock's up [ph] 70% (2
b

14:00) b@fore you walk on. He omns it all.'oilr struck goes'own after your 'spedch cir

Unverified Participant
oomphYeah. I was s '

to tell you, your stock's up 8.5%. Congrats.

Michael Rapino
ank',All right. Perfect. Tlr you,

UnveriTied Participant
But the real question I had, I,think at least for every man in the audience is, could you break out the 24% of preferred
concerts by gcndcr? Is that 48 and 0? Is it&..

Michael Rapino
Right. Right. I have sayr the s
was upset because I upstaged
smartest sales strategy.

martest thing
them when I

I did is we had a Liberty board meefing two weeks ago. And Chris Albrecht
bought Sliakira to nleet Iiohi( and. Grdg. Slo I fimu ed that would be the

Unverified Participan
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Thank you.

Unverified Participant
Thank you, really, to all of the presenters. They were very good. Thank you.

Courtnee Chun Ulrich
All right. So we are open for Q&A. There is mics in the audience, and go ahead.

&A - Gregory B. Maffei&: Rich. You'e trying to get back at Albrecht for taking a shot — no.

&A&; So, siinplicity, I guess, is probably the question everyone is thutking about.

&A — Gregory B. Maffei&: 9, 9 — no.

&Q&: So you have a whole group of investors in this room. Some own Liberty Capital, some own Liberty Starz, some
own both, But I think ifyou look at thc distinct groups for a second, thc Liberty Starz investors certainly owned it
because they saw a very inexpensive stock, maybe not rapid growth, but certainly an inexpensive stock with a lot of
strategic oppoitunities. They own Liberty Capital because they saw a stock that they either liked Sirius or they saw a
dramatic discount to NAV, and they saw that gap being closed through a number of transactions or rapid share

repurchase.

Now you'e muddled the pot, so to speak, for the moment. And while you'e simplified into one company versus two
trackcrs, thc individual audicnccs in this room owned each of those companies for diffcrcnt reasons. Should wc bclicvc
that there is steps two and three to come in the next 12 months or do you tlnnk tliat investors have to adjust to anew
structure ofLiberly?

&A — Gregory B. Maffel&: Well, I think a couple of things. First is, the investors, at least by appearance, seem to be
appreciative of our move because both stocks are actually up in a down market. So even though one might question,
rightly, did Starz investors focus on this and capital on that. I think people are willing to give us the benefit of the doubt
for the — lot of the actions we took raising the capital, looking at the opportunities, eliminating some of the tracker
discounts, are positive moves.

Steps to come. Look, we believe, obviously, we'e long-term shareholders. Nobody's a longer-term shareholder than
John, and we'e in this for the long haul. And we believe these are the right steps. What will come over those steps,
v'hcthcr thcrc arc other spins. v;hcthcr thcrc arc other things wc buy, wc can't predict. You saw a bunch of thc portfolio
companies 1hat we are invested in today present, not only ones that are 100% owned, like Starz, but obviously I
thought, personally, incredibly strong performances and discussions of great stories by Mel, by William, by Michael.
And so, are those places where we'l put more capital? Are there other companies out there'! We'l see.

We have no plans — no announcement to make about spinning Starz, spinning Siri. But I can't tell you those aren'
potentials down the road as well. Want to add anything„John?

&A - John C. Malone&: No. I think Greg's — when he started, the flexibility that putting them together gives you in
terms of allocation of capital, tph] have caused (2:17:00) some great opportunities. And the ability to put leverage on
businesses that — where the ROE is going to be enhanced by leverage, I think, says it all. We'l get as complicated as we
need to get to highlight value, or as simple as reality allows us to become. I mean, it's nice to be simple here for at least
this window of time.

&A — Gregory B. Maffei&: Wc just wish 9-9-9 werc all thc answers.
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&A - John C. Malone&: Yeah. We haven't got into the inteiiiational questions, winch may make life niore complicated
for Mr. Cain over here, but...

&A — Gregory B. Maffei&: Next question, Yeah. Matt.

&Q&: I thought thc Barncs Sc Noble prcscntation was really intriguing. I was just curious, when you loolc at thc digital
newsstand sales, I know it's early, behaviorally„but ifyou looki at the composition of the new subscribers, does that
pretty much mhTor a routine, new subscriber to The Wall Street Journal or whatever". Or is there really eviderice tlaat
you'e getting a different category of customer in there? I guess the other observation I'l make is all Williain has to do
is get Bames k Noble's market cap to f&890 bi))ion for it to be as good as your Sirius investment.

out these diffcrcnt products, you'rc op
pushes has been, is —, anct I think

Will'ight-year-oldgrabs 'that'tlinig an'd sa'

atondof i

board, that low end. NOOK — I don't know about you — my
, it's fun. to read, more fun lo read on. this device. And there is

Barncs & Noble to a broader class incluclin — I t'hink thenmg u
)am)s fu
ys, oli,

p
11y qn

my gosh

&A - Gregory B. Maffei&: Well, I'l let Williain answer, but I think it's an evolving trend. One of the things, as you roll

ofy
le o

geriend
ud at $7

oun
ne4

certainly an adoption
pink otic aud the purp
real answers?

i', l
,kid 1

umecoils
9,every

thirik, is going to be enormoiis. My bet is next Christmas, when the
u America.'s goirlg to wailit onie. Bint, William, why don't you give the

&A - William J. Lynch, Jr.&: Well, 0n the newsstan
New York b

d point, I incan„ it'8 a k'ey pbint for us. which is, we'e always sold.
o I' it, hasialotofma azines. A lotofyou are m ut ifyou o into your re. pective Bames 8. Noble newsstand,

ahvays been a big part of what we'e sold, In fai;t, 'not a lot ofpeople kriow this, we'e the number two seller df
magazuies ni the country at retail, behmd, I tlunk it's — we'i"e number two oii three be~liind Walmart and Kroger

But what we'e been selling traditionally is The Economist, more specialty-type magazines. Now we'e playing
offense. Our number one magazine right now is People Magazine and Us Weekly. And so what we'e able to do is get
into businesses which we weren'ti in iii a, big wiay before with digital.

So, yes, absolutely. We'e seeing — yes, we sell a lot of the digital riiagazines we'e sold iin physical, but it.'s also
allowing us to play a lot ofoffense in',categories w,e didn't sell a lot in plhysicaL

( &, I t that,some people are taking People in the digital forum that they wouldri'tQ . i ou re seemg some evidence, then,,
have subscribed to in — as physical?

&A - Williain J. Lynch, Jr.&: With us, at least.

&Q&: Okay.

Another example of tiiat is in romance — in the romance category in. books. Most of the romance lin books is sold on the
spinner racks. Ifyou'e ever picked up a prescription at a drugstore, ifyou tum around while you'e waiting for your
prescription, you'l get assaulted with FabIo and the bodice and )ace) stuff. Bbt that's 'e.big category, and we are 26"./0 of
the romance market in digital, whcrc wc'd ncvcr bccn in physic'al. i

ch,
vors

&A — Williain J. Lyn
types, genres and fla
in our bookstores.

Jr.&
Ill d

n't s
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peak
re Q

:Ica
igita

to th
eh'

broader market. But what I'm 'sayi'ng is, we are p)aping in content
ve an infinitely bigger slhare than we'e had in physical over the years

&A- Gregory B. Ma the back ther on stage right and audlcncc left, James.

&Q&: Thank you. Can yo iitle about, it seems like a big pan.'of the rationale for combining the two tiaiekerls wds
akin additional ca ital available at LCAPA. And the rationale for combinino the two trackers rather thm g p an. s'ay.'orrowingat the Liberty level and attribut'ing the borrowing froin the cash at LCAP or having Sttuz loan money to

LCAP? Thanks.

(A — Gregory B. Maffei&: Well, I think that would not have bccn fair to utilize thc lcvcragc capacity that was availablc
at Starz and have it be loaned across through Liberty for the benefit of the Liberiy Capital shareholder:s. The
opportunities that we believe exist should benefit both sets of shareholders. And the reality is, is not to put |ply] toils fink
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point (2;22:00), there were more opportunities at Liberty Capital, and there was more capital to be raised at Liberty
Starz. And it seemed like a good match, Cordon.

&Q&: So thanl you. I thought I'd go a bit closer so you could actually see me to call rne into the question. So I was
wondering about, now that the focus is really on the capital deployment at the corubined media. ifyou could rank your
view of the most attractive places to put that capital, based on what you see today, between your stock, yeah...

&A - Gregoi y B. Maffei&: Well, we have a purchase order in for X number of shares of — no.

&Q&: Yeah.

&A - Gregory B. Maffei&: Look. I think a11 of these businesses are really very attractive. That's why we put money in
them. I mean, we have, in the last several years, incrementally put money in these companies. So we think they'e all
attractive. What day we put what money in at v;hat price, I think we'l wait and see how that goes and whether there are
opportunities. And, &ankly, some of these have timing issues in. evolving.

Williain's business, Barnes k Noble, is — Len and William's business, is going through an amazing transition, and — but
it's just at the beginning ofthat transition, so we get an opportunity to have a toehold and take a look. We'l see how
that evo1ves and whether that makes sense for us to be deeper in it or whether there are other things that happen. I
mean, wc like all thcsc stories. Thc exact timing ofwhcrc wc'll put thc capital, I'l leave to thc — when wc announce it.

&A&: Well, and when you buy back the holding company stock, you'e basically buying a composite position at a
discount. So, in a sense, that's a hedge for the company to shrink its equity because we think the portfolio is collectively
attractive and trades at a discount to net asset value.

&A - Gregory B. Maffei&: Good point.

&Q&: Okay. And then I also wanted to ask a question about the business at Starz, which is probably less relevant now
that it's in the larger company. But can you give us some sense of, you do see programming costs not rising materially
f'rom here, but you are making some other investments in nev Internet distribution. You are losing a. tph] Netflix B
(2:24:23), much smaller than the $300 million or so that was rumored to potentially be on your plate, but are losing
that, How should we think about the trends in profitability in Starz's expenses and revenues? How do you see that
netting out...

&A - Gregory B. Maffei&: Well, I think you'e touching on a good point, which is that Starz is having meat run. And I
tint& I'd pointed out, BBITDA bottomed out at $ 175 million or $ 150-ish nrlllio, lias gone up steadily and will be up
dramatically again this year, 1 think next year is a breather, iu a lot of ways, on profitability, because, in part, you don'
have Netflix, at least — or not for the bulk of the year. You don't have — no, we may come up with an incremental digital
distribution deal, but we don't have one we'e announced today. And you do have pressure from some traditional
distributors who we'e renewing with. And you do have a case where other factors which, like CPI and things that
might be positive revenue kicks, aren't occurring. You are investing more in original programruing, and you aren'
really getting the benefit of some of the new contracts'rice declines, which might be more advantageous and helpful
latei.

So those are a11 the headwinds you'e going against, which is why I don't think you'l see the kind of growth in '12 over
'l l that you'vc scen in 'l l over '10, '10 over '09, '09 over '08, ct cctcra.. So you'rc right.

That having being said, I think the longer-term trend, when some of those factors do come in, I think we are a believer
that we'l get a distal distribution deal. We are a believer that some of our future contracts are going to be more
attractive as our original program gets stronger. We are a believer and kiiow that some of the digital — the existing
content deals have clauses which kick in and get more favorable over time. So I feel if the shape looks like this to 'l l,
this to '12, '13,'14 look a lot better, just as a general proposition. 1 don't know if you want to add anything to that, Chris
or Bill. Bill Mycrs is thc President and Chairman of Starz...

&A - William D. Myers&: Just look at equity returns. If you'e sitting there as I am„as Greg is, as all you — many of
you are as a stockholder in Starz, you were looking at essentially a balance sheet with no leverage, full tax load on the
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margin and probably two-thirds of the capital 'depIoyeci vdth no ream. )Vhat kind of a return on equity you thii)k that'
going to project to be long-term? And, perhaps, ifyou think about that, you'l understand. why we put them together.

&A — Gregory B. Maffel&: Next question. Right here.

&Q&: As you lool ai thc future of cable, over-'thc-)op scrviccs and your portfolio, how are you thinkh1g about QVC and
perhaps Bames k Noble, because it seems to me like they'e oil) thel cust) of being oilier-the-top-services in andi of
themselves and would benefit from niany of these trends?'A

- Gregory B. Maffei&: Well, I think you'r'e right on both. I inekn, ybu'vh go( — QVC is a'content producer and a.

distributor of other people's content. I't is —'perate that. in a trachtional linear world, but we talked earlier today about i

how Internet contimies to be a bigger part; mobile continues to be 6 bigger part; there's an enorinous opportumty Ii think
around tablets, shows very well; and v c talked about streaming of QVC, incrca. ingly. Bamcs k Noble is doing exactly
the same thing.

I think if you look at that tabllet it has, if there's a distribution channel for them to be a seller, just the way thatitheir
physical stores were. And it opens them up tu nev 'inds of distribution because it's nut only the physical book or the
physical magazine, but the potential to be selling applications, aellii)g servicies, Netfiix is one of the pre-loaded apps, Ii

think, that is particularly compelling on the NOOK tablet. So I think there's a lot of meat stoifes about how we do in
effect become over-the-top driving those digital trends, Other cluestions.

&Q&: Sorry, asking 0 few too ma))y questions, But whee you look sit...

&A - Gregory B. Maffei&: Just like we lust all our market shaile in tracker ., yucl're thkinL a big share in questions. I
like it,

&Q&: When you look at it — I guess it's prcmaturct obviously, to cornpairc Spartacus to any of thc HBO serics,i but iwhc'n

you look at the norrqal multiplier on the ancillary revenues and the benefits of owning the content, what's the upside in
that? Where would that index historically for 6 real hit series? And how much of a — I n16an, obviously, you'e just out
of the starting blocks, effectively, but where do you think that would be right about now for Starz?

&A. - Gregory B. Maffei&: Well, I'm going to let Chris add, bult I'ni goihg til) tell yore that Chris has a real problein that I
am sympathetic to. Chris already did the two best origiinal series that any premium channel's ever goi)ng to get because
— just bccausc of thc way it works. No onc will cvcr make as much morley ss they did on. some ofhis — and I bclicvc it
was Band of Brothers and Sopranos were the two big~st ever?

&A - Christopher % S(ieau rothers and Sex and the City.

&: Sex and the City. Ik(ot Sopranos — ekcusle mal.. Bknd ofBrothers and Sex and the City wereffei&A- Cregory B. M
the two biggest. And
scc that again. Ncvc
(2:29:41) feel that w
Chiis, do you want a

just because of ihe nature of the beast and DViD d(stribution anid the likat I don't think you'l ever
I, Ydu cdn defray' lot of host~, but you'l ncvcr, sec it again. And unfortunately, I fphf will

py spme(imes a 1Ittle bit abou( SiriusXivi. We'11I never see at)other oue again, so I'm sympI)thellic.
nything?

&A - Christopher AV. Sheaii&: Yea)L Pay television, huw you account for the revenue is unique when it &:omes tu the
television business becai)se dften'ther'e's a first wit)dow ofrevenue that doesn't exist ~in the a TV business. I imea f

sure Spartacus will end up being one uf those unique and good stories in the original. progranuning series spaoe.

p y n, ci)r

the purposes of private participants, we have an imputed license fee. But there isn't really any revenue that comes
against that. So vthen you'e doing the ulfirnate of what kind of revenue a shiow brings in, it's very hard to quantify
accurately that revenue.

Having said that, Spartacus is on track to actually return all of the money that was invested in it, front dollar one, and
have 6 profit un top ()f th'at. It's too early tc) tell you how many. But basil:d o)l) what w'e're seeing for Season One, it will
be one of the unique lands of shows. And based on that and based un our viewing of'hai„ it's one of the reasons v.hy
we'e targeting this theatrical type of programming because we believe that it vdll have the best opportunity to match
up against those shows and becor'ne tn)ly profitable in the definition sense of the world, So I think Spartacus will — I'm

1 't
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DVD's beiing dovvii, obviously, the international marketplace becomes even that much more important, But, as I said
before, the DVDs seems to be holding up pretty well in these boxed sets for the preinium series.

&A - William D. Myers&: I would say, generally, don't define value creation too narrowly. If in fact Spartacus is a
successful scrics and it causes us to rcncw an affiliation agrccmcnt with a major distributor at a premium, you capitalize
that IfTed Tamer could get Sunday Night Football and launch TNT and create a network because of it, you have to
look at mine creation in that sense. And probably one ofthe biggest problems m the movie industry over the years is
people make good movies and bad movies, and their market value goes up and down. And they don4 at the end ofthe
day, create much ofan asset.

On the other hand, ifthey can create a network that has momentum and subscription revenue that's projectable out into
thc future, you put a big niultiplc on that. So, to a very large dcgrcc, thc success of Starz and creating original scrics has
to be capitalized into a long-term present value of future cash flows that are driven because the consumer identifies
with the brand, the distributor identifies with the consumer wanting the brand and you are able to sustain a long-term
business. So l think you have to look at it in that context.

&A - Gregory B. Maffei&: It's pretty rare to find content assets that are truly enduring. But content can be a great
leverage to create a channel, a distribution form that really has long-term value. That's been the Liberty experience,
primarily. Maybe one last question. Over here.

&Q&: Tlianks. As we tliink about Sirius and your ownership of Sirius, I think we all know fiom things you'e done in
the past, there inight be some benefits to getting those shares out ofLiberty directly into the hands of shareholders in a
tax-efliri ent manner. What do you think of— I incan, from the counterpoint, are there benefits to Liberty, Liberty
shareholders or Sirius from Sirius remaining within the Liberty family in the corporate structure?

&A - Gregory B. Maffei&: Wc outlined today how wc have a lot ofcapital to put to work I don't know whcthcr wc'll
end up — how we'l end up deploying it. But I have to tell you, you look at it and say, how many businesses are as
attractively positioned as Sirius? We don't find it easy to buy shares in a stock, a few shares, let alone have a control
position or negative contml position the way we do in Siri, to have a business like that which has the tailwind that it
has. There are few businesses in America that I have as much as confidence in are going to dramatically increase their
cash flow over thc next thrcc to five years. Onc can rightly say, what goes on past that? Is it thc right valuation? But,
boy, it's got a heck of a tailwind behind it right now. So one of the benefits is, find me another place where we can put
our capital that's so attractive, and we can hold it for the long term.

Maybe one last question — we'e short on — we have little time left.

&Q&: Yeah. My question'5 just on — we were talking about the transition ofBarnes & Noble becoming more ofa digital
media company. It sccms like it's going to prctly capital intcnsivc, because on the onc hand wc have to gct thc dcviccs
into people's hands and the other is how we'e going to monetize it once they'ie there. Ifyou look at past device, so we
look at like the Shnple Touch, it was going for $ 130; fphj you were probably (2:34:45) making a reasonable margin,
but now it's selling far $100. So it's unclear whether you'e making any money offof that. But we don't get enough
guidance in terms of the income per device.

So how do you think about the potential for a negative a gross margin and then income per device ifyou'e only really
monetizing eBooks and potentially other app areas". How do we think about the lifetime value ofgetting each NOOK
into each consumer than what we made offof each incremental, and then, obviously, in the context ofhow much that'
going to cost to do?

&A- Gregory B.Maffei&: Well, Ithink — I'l see howImanglethis, Wayne, letme seeifI can give my view, which is,
let's say the — Bames & Noble has done an amazing thing, which is relatively rare. We talked — I mentioned earlier, to
have a bricks-and-morlar player become so strong in a technology category. And I think they'e done it for a bunch of
reasons. One, they'e been — had a history ofpeople coming out ofplaces in technology like WiHiam and Tora, who
understand the physical hardware side and have done a great job and have built a better device than the competition at
an attractive price.
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And it's quality and the service that they'e built and the incremental ways in wlhich they'i.e stretching that service out to
games, out to subscrzptions, out potentially to other applications, out potentially'to v/deo., how that expands and their
ability to increase the monetization and touch v ith that consumer, I thick is one of the real opportunities..And I give
them credit for having done it in 8 wa'y where,they,'re not losing the&r sh&rt. They"ve acn&ally been very
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CORPORATE PARTICIPANTS
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P R ES E N TAT IO N

Operator

Welcome to SIRIUS XM Radio's first-quarfter 2012 earnings. conference call. Today's conference is being recorded. A question-and-answer session
will be conducted following the presentaition.

{Operator Instructions)

At this time, I would like to turn the conference over to I-looprer Stevens, Senior Director, Investor Relations and Finance. Mr. Stevens, please go
ahead.

Hooper Stevens-SIRIUSXM Radio Inc.— Sr Director IR andFinance

Thank you April and good morning evefyone Welcoine to SIRIUS XM Radio's earnings conferenrce call Today Mel'armazin, our Chief lmecutive
Officer will be joined by David Frear our ExecutiveVice President and Chief Financial Officei.At the conclusion ofour prepared remarks,IT&arlagelrfent
will be glad to take your questions. Scott Greenstein, President and Chief Content Officer will also be available for the Q&A portion of the call.Jim
Meyer, our President of Operation and Sales, is dialed in and should be available for the Q&A as well.

First I would like to remind everyone that certain statements might be forwarrd-looking statements defined in the Private Securities I itigation
Reform Actof 1995.These and all forward-looking statements are based on management's current beliefs and expectations and necessarily depend
upon assumptions, data, or methods that may be incorrect or impirecise. Such forward-looking stateinents are subject to risks and uncertainties
that could cause actual results to differ materially. For more inl'ormation about those risks and uncertainties, please view SIRIUS XM's SFC filings.
We advise listeners not to rely unduly upon forward-looking statements and disclaimi any intent oi'obligation to update them.As we begin, I woulcl
like to advise our listeners that today's result. will incllude discussions iibout both actual res'ults and adjusted results. All discussions of adjusted
operating results exclude the effects of stock:-based compensation and certain pur&:hase price accounting adjustments. I will now hand the call
over to Mel Karmazin.
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Mel Karmazln-SIRIUSXM Radio Inc- CEO

Thank you for joining us on the SIRIUS XM earnings call to discuss our first-quarter results and updated outlook for the future. Our first quarter
results show the powerofour high inargin business model, that is producing exceptional subscriber and cash flow growth forour investors. SIRIUS

XM's first-quarter results demonstrate the best of both worlds — strong subscriber growth and reduced churn. We grew net subscribers by more

than 400 000 in the first quarter an 8% increase from last year's first quarter importantly self pay net additions of 299 000 grew dramatically by

148% compared to the same quarter last year. Both of these figures represent the strongest first quarter netadd performance we have achieved

since the combination of SIRIUS and XM in 2008.

Rising US auto sales contributed to our growth and we are also pleased with our lower churn rate and our stable conversion rate The first quarter
annualized [SARj of 14 5 million was up from 13 million in the first quarterof 2011.Ourchurn rate improved in the

first quarter

yea over year from

2 0% to 1 9%, and our conversion rate held at 45% Given the appfoximately 12% base package price Increase we implemented in January this

positive churn result and no dip in conversion certainly exceeded our expectations and is an excellentdemonstration ofthe value consumers place
on our service.The price increase was the first change in the base price of the SIRIUS service and only the second change in the base price of the
XM service so it is prudent thatwe have conservative expectations around churn and we will continue this practice.

While it is early and we still have much work to do, we have now billed.35% ofthe self-pay subscriber base at the new higher rate and the reaction

to the price increase has clearly exceeded our expectations. No one likes to raise prices especially when competing against free services like AM,

FM, and IP radio. But we could not have hoped for a better outcome at this stage than what we have seen so far.These initial results are a clear
endorsement of SIRIUS XM's strong value proposition to our customers in spite of the increased competition in the audio entertainment space.
And it certainly helps that the economic trends have begun to provide a bit of a tail wind.

On the financial side,we also performed very well in the first quarter. Revenue grew by 11% to $805 million and adjusted EBITDA grew 15% to $208

million.Total cash operating expenses were up 9.6%, with most of that attributed to expenses associated with higher revenue and higher SAC to
H K support improved auto sales and future growth. Our revenue and adjusted EBITDA figures were both record highs for SIRIUS XM, the first time

g~ revenue passed $800 million, in a single quarter, and the first time adjusted EBITDA reached $200 million in a single quarter.

The first-quarter adjusted EBITDA margin, at just over 25JI%, is at the highest level in the history of the Company for a single quarter. Free cash
flow improved by $32 million,year over year to positive $15 million, in the firstquarter the first time in the history ofsatellite radio that we delivered
positive free cash'flow in the first quarterof the year. Revenue-adjusted EBITDA and free cash flow are expected to accelerate throughout the year
as the price increase rolls through the subscriber base and additional subscribers join the service.The consensus expectation for full year 201 2

auto sales has climbed to about 143 million today from 13.7 million when we gave our initial guidance in February.This provides nice momentum
forourgrowth thisyearand wearealso benefiting from ourefforts in the used car market Thisyear weanticipateadding 1 million self payadditions
to SIRIUS XM from our rapidly growing used car market channel.

In February, we told investors that our subscriber guidance was conservative and but for the uncertainty around the price increase, the forecast
would have been higher.While we still have a lot of work to do implementing this price increase and retaining subscribers as we compete against
free terrestrial and free online competitors, this strong first quarter performance has made us comfortable in raising our full-year net addition
guidance from 19 million to 1.5 million.This increased guidance will put our paid subscriber base at 23.4 million by year end, an all time record.

And,yes, we continue to be conservative, but are more optimistic than we were three months ago We are also on track to meet our full year 2012
revenue guidance of $3.3 billion, adjusted EBITDA guidance of $875 million, and fice cash flow guidance of $700 million.

The record free cash flow that we are anticipating this year is after substantial investments we are making in our Company. For example, we are
now programming 33 more channels today compared to last year. Many are part ofour 2.0 rollout.We are very excited about the new services we
are launching later this year to broaden the distribution of our content online and ofier more exclusive content We aie investing to make more
content available online, particularly in sports programming. SIRIUS XM now oflers subscribers live play-by-play, with no blackouts, from the NHI

NFL, MLB, NBA, NASCAR, Formula 1, select college sports, and the English premier league soccer.

Much of this content is hard to find or unavailable elsewhere online and certainly, no other audio company on the internet has a sports line-up

remotely approaching our ofiiaring,all underone app. For example, SIRIUS XM subscribers can receive every Major League Baseball game on their
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smart phone or computer The only other option to get baseball games on the Ihterhet iig mlb coin. Period. No'other IP destination. Eveniterrestriel
radio does not have the internet tights for the games they broadcast locally. We think sports programming is a perf'ect example of content that
subscribers find valuable and are willing to pay for And the great thing about ouibus'ines's model is that we are 'able'to add this great sports content
at relatively low costs, especially compared to our peers in the video market.

Our on-demand service is anticipated to launch this summer across a vary of IP platfor'ms, such as the web, smart phonN, and other connecte'd
devices. Late this year, we plan to debut a SIRIUS XM version of personalized music'nline, allow'Ing subs'cribers to tailor their favorite SIRIUS XM
music channels to their taste. The combination of exclusive online access to 'spottts, propitietaty otrt-delnan'd SIRIUS XM-'branded content, and
personalized music should drive adoption ofour internet tier and all access plarls to'make our overall 'service all that more desirable to consumers.
Our on-demand and personalized radio programming will have no commercials on ou'r music offerings and will be at no extra el!targe to those.
subscribers who have added internet listening to their plans. Free and premium cdmpetitors online will have a tough time!matching the
commercial-free aspectofSIRIUS XM*randed music combined with the unique sportS and talkcontent We dfi'er Let me re!mind you the developmerit
ofall ofthis plus the investment in 33 new channels are within the financial resultyou'e seen in the fist quarter and the guidance we'e given you
this year.

We are also excited to see auto makers embrace 2.0 technology, which gives us'the 'ability to add additional channels, new features,and software
upgradeability for future enhancements.Ouradditional 2 0 channels include the'suitth ofHispdnic Chan'nels'and'aie now available at nb extra charge
to subscribers who have a 2.0 capable satellite radio and we have also added these channerls to! our'online package.The 2.0 radios are available
now at retail and we just announced our first OEM deployment of 2 0 on select Chrysler Vehicles availdble this summer More modeli from Chiysler
and additional OEMs will be rolling out 2.0 in the future.

As we'e said many times, business models matter.We not only have a lot of users but we have a fantastic model for monetizing this!tlsagh thibugh
subscription services Our business model is superior to thatofterrestrial radioa rid th'e internet radio companieswe'compete with The subscription
business is a great one. SIRIUS XM has more paying subscribers than all the other c'omganiihs in'the 'world combined. Also, at a time when 'more
and more content is available,and consumers continue to be time-constrained, as th'ere are still oily 2'4 ho'urs ih a day,we believe curated content,
SIRIUS XM aggregated curated audio content is more important than ever, and will be even more important in the future as even more content
becomes available, especially on the internet.

The first quarter of 2009 wasjust the second full quarter ofcombined SIRIUS and'XMbperatiohs follow'Ing our merger In the!three years since theri,
you can easily see the kind of progress we have made in our business. Subscribers are up 20% from 18.6 million, to 223 million. The operating
metrics have likewise improved over that same period. Self-pay churn of 2.2%, in the first quarter of 2009 has improved to the 1'.9% we saw in thi!s
year's first quarter Our conversion rate has been steady at 45%, despite our penetration rate climbing from 52% to 65% over that time p'eriod.

On the financial siderevenue is up 37% from $587 million to 5805 millionadjusted EBlTDA is up 91IIIr from 8109 million to 5208 million,representing
margin growth from 18%,to 25 8%,over that threeyear period. But for the growth in'AC,associated Vgith higher aIjto sales, margin growth would
have been even much higher. We believe we have substantial room for additional long-teriri margin 'implovernent and free cash flow growth by
delivering our content to more subscribers while maintaining a tight discip!ine arou'ndcosts.'e'e

used this higher earnings power to reduce our leverage and pay down debt.'SIRIUS XM was 72.5 times'evered debt-to-EBITDA in the first
quarter of 2009 and that improved to 7.'I times at the first quarter of 2010,4.8 times, first quarter of 2011, and just 3.9 times at the first quarter of
201 2 Our cash position has doubled over that time period from $375 million to'almost $750'million The Company is remarkably well-positioned
to deliver great perfiormance for our investors. We are very bullish on our results for the remainder of the year. Though there are always bumps
along the road, the econoiny employment and consumer confidence seem to be headirig in'the right direction.

Carsales are up with auto makers appearing to be eflectively dealing with the resin issue that could threaten the supplychain. Increased competition
is certainly out there especially in the internet universe. But today, we can't identify the effect of new competition on our business. SIRIUS XM haS
more paying subs today than ever before in our history and we are going to keep growing this year to end atanother record lev'el We are foc'used
on accelerating our revenue and adjusted-EBITDA growth and we will obtain new record levels in both of these measures. An'd our cash flow is
now growing this year in to a substantial asset for investors with tremendous potent'ial for long-term growth.
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Our capital expenditures will be decreasing as a result of this significant reduction in satellite expenditures after FM-6 is successfully launched with

the benefit of our NOLs we will not be paying any significant amount of income taxes for quite a few years. Combining,all of this adds up to our

ability to efficiently use the cash generated by our business for the benefit of our shareholders. Our strategy is working. Our execution is strong

and we have a fantastic organization capable of meeting our goals. We have started this year with great results, and I believe it's an exciting time

to be a shareholder of our Company. Based on everything we know today, we are confident that 2012 will be a great year for us and 2013 will be

even better.With that, I will turn it over to David for some additional remarks.

David Frear -SIRIUS XM Radio inc.- CFO, EVP

Thanks, Mel. This was a great quarter for SIRIUS XM on all fronts. While the macroeconomic picture is a little mixed, auto sales and credit card

defaults are improving providing a good backdrop for SIRIUS XM.The first quarter was the best quarter for auto sales in four years. SAR came in at
14 5 million vehicles, rising 12% over2011's first quarter and consumer purchases ofSIRIUS XM-enabled vehicles were up an even more encouraging
16%. Auto analysts have been raising their outlooks for 2012, now averaging about 14.3 million cars.The production/penetration rate remained
at 65% for the quarter. As a result, the rise in auto sales produced record levels of sales and installations of satellite radio-enabled vehicles in the
quarter. Installations were up 19% from the prior year, record sales of SIRIUS XM-enabled vehicles has driven total trial inventory to record levels

as well.

We entered the second quarter with over 5.7 million vehicles in trial. Ending subscribers were up 8% over the year-ago level at 22.3 million subs,

the 105,000 unit increase in paid trial inventory in the quarter was complimented by a 148% increase in self-paid subscriber net additions to 299,000,

from 12'I,000 in 201 1. Self-pay subscribers exceed 18.2 million.The new car conversion rate was 45% in the quarter matching 2011's first quarter
performance. Strong growth in new car conversion volumes was met with strong growth in subsequent owner additions to drive total self-pay

gross additions up nearly 20% over the comparable period last year.

We now have more than 5000 dealers to report sales of previously owned vehicles with satellite radios. We continue to work hard to retain every
subscriber and that work is clearly paying off Self-pay churn declined to 1.9% from 2% in 2011,as the improving economyand reduced deactivations
for nonpayment clearly helped us overcome some of the early effects of the price increase. As Mel mentioned, with the good start to the year for
self-pay additions and the rising expectations for auto sales, we are increasing our guidance for net subscriber additions from 1.3 million,to 1.5

million.

Revenue growth was also strong at 11% bringing total revenue to $805 million for the quarter as our 8% subscriber growth was aided by 2% RPU

growth. The price increase has been rolled out to 35% of our self-pay subs. RPU growth will improve throughout the year as we continue rolling

out our new pricing, and as the effect of the music royalty fee rate reduction in December of 2010 subsides in the second half of the year Ad sales

were also up a solid 12 8% continuing our record of outperforming the radio industry Other revenue was flat year on year as growth in Canadian
royalties and US subscribers subject to the music royalty fee was offset by the reduction of the MRF rate in December 2010. Revenue share and
royalties picked up a little this quarter along with the increase in the statutory royalty rate and the increasing mix of automotive volume.

Contribution margin for the quarter was 70.4%, consistent with the 70.6% recorded for the full year 2011. 5ubscriber acquisition costs were up
10.5% for the quarter, with a 19% increase in installations, SAC per gross add increased 53 over the prior year as the increase in installation has not

yet been fully reflected in increases in gross additions Total cash OpEx increased 969o 0ver the prior year However nearly 82% of the increase was
associated with costs reflecting our growth, revenue share, royalties, and subscriber acquisition costs.On the other hand fixed operating expenses
increased just 4.4% over the prior year.

Programming costs continued declining as did satellite and transmission costs, offsetting increases in engineering, design, and environment and
general and administrative costs. Sales and marketing costs increased $ 10 million over the prior year due to increased conversion and retention
cost associated with our increased subscriber base and the increased trial pipeline, as weil as higher automotive cooperative marketing spendirig.
Adjusted EBITDA crossed the $200 million mark for the first time this quarter, finishing up nearly 15% at $208 million.The 25.8% adjusted EBITDA

margin for the quarter was the highest in our history.

THOMSON RCUTERS STREETEVCNTS j tow.streetevents.corn i Contact Us

.:2012T entseniceet rsailggl tsresgu eR pain catt iuireei trente eftnc~.." npests scentenCinc ccrngegf aniirgc srranreassnsctet't t s;;;tee \
tttepiertent! ncetsrntsflhecnsrn geate s.'Tran. en pc t "rargtaeTI sr cer ".. t. s!cge, erect tcredtraeerna!scftnawnenst ate aratt aff'at e
cn spare".

':,; THOMSON REUTERS



~IRMMl~IllSFRMIMjIlIl$5IS~CIRSlRShiaianeiIIIlIIIHNIRHRNNIaa2aanateaaCSAasaiaeiat~l

Interest expense declined slightly in the quarter and adjusted-EBITDA-to-interest iin'proved to 2 7 times.Net income also increased 38%,to $107JI
million in the quarter. Free cash flow was $14.8 million, a nearly $32 million improvement over 201 1's first quarter and marking the first time we
have had positive free cash flow in the first quarter of theyear The first quarter i's a seasdnally slow quarte'r for free cash flow foil us. A'large annual
payment to a programming partner, year-end bonus payments. fourth quarter, marketing, and subscriber acquisition costs historicaly wei'ghed
down first quarter free cash flow relative to other parts of the year.

We finished the quarter with $747 million in cash, net debt to EBITDA improved to 2.9 times from 3.1 times at year end.Through today, we have
repurchased $130 miilion face amount ofour 975% and 13% notes The 975% notes are callable in Steptember and the 13% notes are due in the
middle of next summer, that's 2013. We will continue to look for opportunifles to either repurchase or refinance debt on favorable terms. The
launch of the SIRIUS 6 satellite was delayed from its early March scheduled launch as'a result hfa Slow'but Ultirrtateiy sulccessful deployment ofthe
solar array on the satellite that launched immediately prior to SIRIUS 6's scheduled launch.

The satellite manufacturer continues its review of the available data to determine if any modifications to our satellite are required.We have plenty
of room for delay. Our existing in-orbit satellites can provide full service to al Of o0r sutfscriberS for Iseveral years'.The SIRIUS 6 lattnchihas beeh
rescheduled forthe second quarter of 2013 and may go earlier ifa launch slot openS up Our rieveniue,'EBITDA, and free cash flow guidance remaiit
unchanged at $3.3 billion, $875 million, and $700 million, respectively. Higher SubsCribers also rITearis higher subscriber acquisition costs in the
near term.The revenue and adjusted EBITDA benefits of our increased subscriber guidance will dearly benefit 201 3 opemting results With that.
operator, let's open it up for questions.

QUESTIONS AND ANSWERS

Operator

(Operator Instructions) John Tinker, Maxim.

John Tinker - Maxim Group- Analyst

Congratulations. Good quarter. Could you just elaborate a little more on the 'I million number you are using for the used car estimateiandi hotNf

that ties in to your 1.5 million guidance number for the full year for all net additions Thanks.

David Freer - SIRIIIS XM I?odio inc.- CFOr EVP

John, the 1 million used car additions you should think of as a gross additions figure and not a net additions figure so it woukl be 'a component
ofyour gross additions fofecast for the year.

John Tinker - Maxim Group- Analyst

Right, but at this stage, I'm assuming the gross is pretty close to the net. How is that kctuklly JvorkIng fbrut dt thth mdmerlt?

David Frear- SIRIUSXM Radio Inc.- CFO,EVP

We have been adding sortofsecond owner additions fora few years now While ithe volumes are dearly ramping up and wil continue to ramp up,
you do have your normal self-pay churn that goes along with them. For the most part, we haven't Iound material long-term differences in chum
rates on second owners. So we'e got the chum roll off from stufF added a year ago, two years ago, as well as in the first quarttar of this year wiN

affect the rest of the year.
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Operator

Barton Crocket, Lazard Capital Markets.

Barton Crockett- Lazard Capital Markets-Analyst

Thanks for taking the question. I wanted to ask a little bit about the refinancing commentary You project to refinance over the next several months
and you talked about how that would reduce interest expense. What is your view, though, on potential uses of this capacity you are building up
for share repurchase. How do you feel about that now as a use of cash, if you were to do it, what would be the timing that it would become a real

plausible possibility?

Mel Karmazln - SIRIUS XM Radio inc — CEO

As we have said before, thatour Board certainlyshould be in position as our business model continues to workand as these results that we generate
continue to add more and more cash to our balance sheet. We believe that a good use of our cash certainly would be to return capital to our
shareholders. We'e said that before; nothing has changed.We have talked about the fact that acquisitions would be something that we would
consider for our free cash flow But I can tell you that there isjust nothing we are seeing out there that we feel anxious to want to acquire or consider
acquiring.

So we will continue to be opportunistic as debt is offered to us, for us to reduce our more expensive debt. As we are sitting with the cash, we are
not getting very much interest obviously on the cash. By retiring some of the debt as David talked about, makes really good sense for our investors
to do While we continue to buildup cash in a significant way to consider returning capital to shareholders when the Board makes that decision.

Barton Crockett- Lazard CapitalMarkets-Analyst

Okay I wanted to switch a little bit to all of the attention to this SEC license tussle with Liberty. I was wondering if you could just comment on that.
Is there anything more going on than just paperwork filings between two companies over FCC licenses? Does the Uberty motion cause any potential
problems for SIRIUS if they are successful or could it help Liberty in any way that you can identify?

Mel Karmazin - SIRIUS XM Radio Inc- CEO

I'm not sure how much noise there really is about it. Liberty has filed a petition at the FCC that says that they are asking the FCC to declare de facto,
that they have de facto control. Our Board reviewed that petition, our Board absolutely concluded that they do not have de facto control. The
Board of Directors ofour Company has control ofthe Company;there are 13 members ofour Board and Liberty has 5 participants of that 13.Liberty's

40% is significant influence, but not controlled.As we said in our filings,40% is not the new 50%.

We think that Liberty's reasoning on it is what they disclosed, they said they were filing it.They want to keep their options opened.We filed it not
to be combative with Liberty, because we are not, but we believe that they do not have de facto control. And we felt that we had a responsibility
to file those comments with the FCC. We believe that the FCC will conclude based on their precedent that a 40% shareholder, even one with
influence, is not in de facto control and that's how they will rule, but we are waiting to hear from them.

Barton Crockett- Lazard Capital Markets- Analyst

Okaygreat. I'l leave it there Thankyou very much.
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Operator

James Ratcliffe, Barclays.

James Ratcliffe- Barclays Capital- Atialyst

Can you talk a little bit about what the programming cost structure of the customized channels that you'e. launching later this year is likely to look
like and how that would affect effectively the incremental margins associated with the business?

Mel Karmazin - SIRIUS XM Radio Inc. — CEO

What we said about our programming expenses, are„ is that we aire going to continue ito Iiitvest in our progiamming channels. Most of the 2.0
channels that we have invested in, have been relatively low cost channels, but obviously there is an expense to them.You should assume that our
programming costs will continue to decline, but for us making a decision to dd sorhethlng, 4h vtlow, ln thie programming area. We don't see that
on the horizon. So you should assutne that our programming costs will continue to go down in absolute terms as well as a percentage of our
revenue.

Again,we continue to not be only focused on our programming costs going down, but in providing the best service in a competitive environment
to our subscribers. If, in fact, we thought that investing in more content is something that will get us more free cash flow and subscriber growth,
we would do that. As of right now, what we are guiding you to, this year is that otIr prhgralTtm/ng ciosts'or Ithis year will continue to go down.
including our expanding our programmiing lineup, because we are miaking signiflicant reductions in some of the other contracts that we had
pre-merger as those contracts have rolled over.

James Ratcliffe-Barclays Capital - Atialysrt

Can you unpack a little bit the better churn number in the quairter How much was that declining retail base and the declining keasbnallty of thait

churn versus any boost from the price increase.

David Frear - SIRIUS XM Radio Inc.- CEO, HIP

I think that the biggest factor in the chum is obviously the stickiness of the service. Improivinci economic conditions benefit us. Generally the
consumer has gotten healthier. We keep an eye on credit card default rates and delinquencies, that while the sequential improvements from the
fourth quarter and those are a little mixed, the year-over-year improveinents are pretty significant.That has a big impact on us.One of the things
working against us is the continued rollover of cars, right? So that the fleet of enabled vehicles is aging We have more vehicle-i'elated churn now
than we used to have. That has been more than offset by reduced non-pay rates and credit cards as wellias just the general Improvement in the
economy.

Operator

Jason Bazinet, Citi.

Jason Bazinet- Citigroup -Analyst

Thanks so much. I think you gave the paid anid unpaid trial inventory figure of 57 million;do you mind giving us the paid trial component of that.
My second question is on the churn, is there any reason to be!ieve, is there any sort of - other than the car sales dynamic you mentioried — any
reason to believe that the Q1 churn rate wonrt be the seasonal high for the year? Thanks so much.
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Mel Karmazin - SIRIUS XM Radio inc. - CEO

Let me hit the churn question and then David will handle the other one.We have given some metrics and we basically believe that our chum rate

will be somewhere between 1.8 and 2.0. We had thought that the 2.1 might be the result of the price increase; right now that's looking less and

less likely. If you take a look at how we performed over a long period of time, the churn rate is somewhere in this 1.8 to 2.0 range just like the
conversion rate will move around a little bit. For the most part we think of that as being somewhere around 45dio.

David Frear - SIRiUS XM Radio inc.- CFO, EVP

And the paid promotional tria Is at the end of the quarter were less than 4.1 million.

Jason Bazinet — Citigroup-Analyst

Thank you so much.

Operator

Ben Swinburne, Morgan Stanley

Ben Swinburne- Morgan Stanley — Analyst

Couple of questions, David, could you help us think through the move from SAR as we see the numbers roll through to gross adds. You gave the
build rate, I think was 65cyd, the conversion rate. But there is other things going on in that number that we probably don't see, particulariy channel
mix within OEM that might lead to car sales with radios that don't show up in you gross adds number. I wonder ifyou could add any color there
to help us think about that math. And then, related to that, which cost items are impacted by that'? In other words, where are you going to book
expense without gross adds in the current quarter? I think you mentioned SAC, but I think there are probably some others as weli

David Frear - SIRIUS XM Radio Inc.- CFO, EVP

It's for the most part it's in SAC. On the install side of things that generally that's all subsidies There are some partners who, when we convert we

have a bounty payment that's due that shows up in sales and marketing costs. You also have some pick up, I guess, in both customer service and
billing and sales and marketing as it relates to the attempts to convert those unpaid trial subscriptions. For the most part, I think you should think
of it as being in SAC.

In terms of the translation from SAR to gross adds, you'e right, it gets a little fuzzy.There are a lot of moving parts to it that goto not only shifts

and market share among OEMs and which ones are paid trial partners versus unpaid trial partners, but also as you think about the full year that
the guidance we provide for net additions is — based upon an assumed mix and effective inventory of paid trial subscriptions as of December 31.

So it's a particular point in time. And, depending on what you assume that fourth quarter pattern of sales is and what the mix is between paid trial

partners and unpaid trial partners you can end up with some variability in what you estimate for gross adds and therefore net adds for the year.

Ben Swinburne-Morgan Stanley-Analyst

Is I safe the assume that there was a mix towards greater unpaid trial subs this quarter, like a Toyota or other partners where it wouldn't show up
in the subs'I
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David Frear- SIRIUS XM Radio inc.- CFO, &VP

It's probably a little bit, but you had &generally Ford and Gh/I sheddi&ng share in favor t&f Chrysler, which is a push from a subscribe r perspective. But
the Japanese are picking up and that's especially going to be true in year on-year comparison as you go throuqh the rest ofthe yearV/e know that
a year ago, there was a terrible set of circumstances in Japan and then the flooding in Thailand later, both of those events impacting our asian
partners more than the US and Euro pean partners. Ge nerally I thinik as you IIook'at the SAR Increase yearon-year that all other thingis being equal
—. I don't know what's going to change in the automotive industry, but just relative to last year you would think the pick up would generally be in
unpaid trial partners.

Mel Karmazin- SIRIUS XM Radio Inc.— CH)

It's interesting, this morning, Hyundai announced they were adding a third shift to their factories because demand was increating 'so greatly. We
think the mix of asian partners impaicted that: in the first quarter.

Ben Swinburne- Morgan Stanley- Analyst

That's very helpful. Lastly, Mel, if I could come back and thank.'or humoring uk on Ithe ILibe&jty diiscussiori. I get the question from a lot of SIRIUS

shareholders when they read the Liberty commentary and the petition that the company argues they have already got de fact&a control because
of their position and the way people vote their share.. It's a little bit of a circular argument. It seems to suggest they have already got control, so
you might as well give it to them. One oi'he questions I get is, what are the practical implications of that for SIRIUS shareholders. I don't know if
you have spent time on that. I'm sure everyone can sympathize as to why any company would not want the FCC to decllare that they are now
controlled by another company. But„in terms, of the practicalimplications for SIRIUS shairehdldei&s,an&y comment there as to what you guys think
that might be ifthe FCC rules not in Iiavoir of your arguiment'?

Mel Karmazin SIRIUS XM Radio Inc.- CEO

Again, I need to direct you to Liberty because what Liberty has not in that FCC application indicated anything that they want to dot They just are
asking for it. When they get asked, why are you doing it? They have only said we want to keep alii of our options open. I think it would be fotolish

to discuss what Liberty's decision would be and what the impact woulcl be upon out Corn pat&ty.Obvidusly we are interested in doing wh'at is iright
for all of our shareholders. When the time comes, if the time ever comes, that Liberty'c'nterests are different than the 60% shareholders then
obviously we will do whatever we can do to assure and protect the interest of our 60% shareholders. But we have no reason that our interests are
not aligned. Liberty has the right to not tell us whiat their inter&est i.'. They have not told us exactly what their interest is. I can only urge y'ou to ask
them and we will listen in on those calls.

Operator

David Bank, RBC Capital Markets.

David Bank- RBC Capital Markets-Analyst

Thanks very much for squeezing me in. Mel, thanks for the detail on the online product that's rolling out to.all access. It looks like both a great
offensive as well as defensive product Can you talk a little bit about how you view the ad-supported competition in that — does your research give
you a sense of how many of your current subscriber base are listening to the premium, are there for the premium product versus the jukebox in

the sky? Do you guys have research behind that or a s&ense of what that is?
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Mel Karmazin - SlRIUS XM Radio inc.- CEO

Let me give you some overview. We have a great deal of research about our subscribers and what they like from us and what they may like from
others, as well. In general, we don't believe that the IP business for audio content, the radio content business, where the royalty fees are so
extraordinarily high, and you are at the mercy of advertising revenue, particularly as the advertising moves towards the smart phone, and the
limited opportunities that you have to monetize that through different types of advertising. We are not big fans of it.

On the other hand we are very big fans of giving subscribers what they want, not just in the car.You should think of our 2.0 strategy as being to
super serve our subscribers.They get a great product when they are in the car; we want them to get the same great product and even expanded
versions of it when they are in a mobile environment or in their home and that device that they are using is principally a smart phone Why wouldn'
we, where there is no constraint on our bandwidth, be able to expand our offering so that our existing subscribers got this great experience with
the user interface in the car and total, no dropouts and able to get the channels no matter where you are in the continental United States.

That experience is phenomenal and we want to give them that same great experience on the internet where the technology has some vulnerability
but the one thing that is an asset is the fact that we have more bandwidth and we can put more content out there. So yes, sometimes that content
drops out on the internet. But on the other hand, that's a problem more for our competitors than for us,That's our strategy. It's not that we think
it's such a great business to be in the internet radio business, it's because we are doing it to supplement the experience that our subscribers get.

David Bank- RBC Capital Markets-Analyst

Thankyou,guys.

8aoper Stevens - SIRluSXM Radio inc.- Sr Director FR andFinance

Thank you very much, and that concludes our calL
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Following is the unofficial transcript of a CNBC EXCLUSIVE interview with Sirius

XM Radio CEO Mel Kamazin tonight, Thursday, March 8th on CNBC's "Mad

Money w/3irn Cramer" (6 Ik 11PM ET). All references nast be sourced to CNBC LATEST CNBC PRESS RELEASES n iybre

Video: Cramer Tunes into Sirius Xh1 CEO

31hI CRANER: Has Sirius XM, the one and oniy satellite radio company in

America, finally got its groove backg This $2 and change stock has run up 35%

in the hst few months. Naw it seems to have more catalysts than you can
count. I was skeptical of Sirius when the federal government made them wait

cons before approving the rrerger with XM, closed on Iuly of 2008. As a result

of the extended wait the combined company did have a near death experience
in late 2008. For only being saved by an infusion of capital from Liberty Media,

which purchased a 40% stake in the satellite radio company. More on that in a

moment.

"PRINCESS" SEASON 3 VNLL PREMERE ON CNBC JUNE
23RD
BREAKING NEllVS FRGN CNBC'S Iy!PRIABARTIRCMOi UBS
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But a lot has changed in the last few years. Auto sales are now on fire. That'

a huge market for Sirius. They'e also moved into the used auto market, which

is gigantic for them. In the most recent quarter the company added 540,000
new subscribers. The total count is now 21.9 rrillian.

In fact Sirius XM has became so successful that many worry its savior, Liberty

Media, could buy the whole company on the cheap, something that I regard as
a high quality problem That's why I'm thrilled to have Mel Karmazin, the
fabulous CEO of Sirius XM radio, and before that unbelievably successful work

at radio and TV, who is celebrating the 10th anniversary of Sirius XM in an
amazing fashion, what is sure to be a legendary Bruce Springsteen concert at
the Apollo Theatre in Harlem for Sirius XM subscribers only.

We just happened to see a ticket going for $10,000 on eBay, by the way, this
afternoon. He's with us tonight to give us a sense of where his company's
headed. Mr. Karmazin, welcome back to Mad Money. Mel, good to see you.
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KARMAZIN: Good to see you, 3im.

3IM CRAMER: Good to see you. Have a seat.

MEL KARMAZIN: How are you? Thank you.

3IM CRAMER: First, I want to thankyou. When my father got sick this sunrner-'

he was at a hospital In Philadelphia. And they didn't have CNBC on TV, sb we
very quickly got him a Sirius XM radio, which had CNBC you guys are doing a
whole lot more than just when you first started.

MEL KARMAZIN: Oh yeah. I mean things have been great. I mean I'e been
here now alrrest eight years and when I joined the company we had R)0,000 'ubscribersand we had revenues of like $67 million. So it's been an
extraordinary run.

JIM CRAMER: Now I like to measure your company as a cash flow company',
because you taught me to do that when you were in radio. People don'

understand, because they see it's a $2 stock. They think, 'Well, it must be
losing a lot of money." Can you explain to people how it's the cash flow that
matters and how that has really ramped up since the merger.

MEL KARMAZIN: So I believe, and have for a long time, that free cash flow is

the only rretric that creates wealth for investors.

JIM CRANER: Right.

MEL KARMAZIN: Free cash flow is what enables you to buy back your stock,
make acquisitions, pay down debt. And I believe free cash flow is an important
metric. Our free cash flow now, is growing-- it's extraordinary. Before the
merger we had negative free cash flow of $500 million. Negative free cash flow~.

This year we will have $700 nillion of free cash flow. We haven't given
guidance for next year. Analysts have us at a billion of free cash flow and 'ontinuingto grow. So it's a great start.

3IM CRAMER: You-- they are in tune? They are off the mark?

MEL KARMAZIN: Who am I to say what analysts say. But we have not
acknowledged what is going to happen beyond 2012.

3IM CRAMER: But it wouldn't shock you to do that?

MEL KARMAZIN: No. I rrean if we'e gone from+00 last year to $700 this'ear,you know, and the year before that we were at a $100 and something,
that growth rate looks like it's going to continue--

3IM CRAMER: Okay.

MEL KARMAZIN: --for some time.

JIM CRAMER: But Mel, if that's the case, you got one of the smartest guys in

the world, 40~k shareholder, Liberty. Why shouldn't they, now that the
standstill's gone away, start buying and buy the rest of the company for, say,
$250, which is what some of the analysts are saying, capping all the returri
that you can give shareholders?

MEL KARMAZIN: Well-- Liberty Media is free to do anything they want to.

3IM CRAMER: Yeah, they can do what they want and you can't tell them what'o
do.

MEL KARMAZIN: And I have no interest in telling them what to do. But what I
am able to do is represent the best interests of the non-Liberty shareholde'rs
as well. So the way I look at my job now I'm responsible for all of our
shareholders, including Liberty. If there ever was to be a transaction that 'ibertywould want to initiate, my responsibility would be to our shareholders to
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make sure that they are treated very fairly.

3IM CRAMER: All right. 3ust a couple days ago Pandora reported a number.

Everyone thought Pandora's spotified, these are all these free internet models,

can destroy you. I look at Pandora and I think that they actually have rising

costs and that you don't have, and that the competitive threat is overstated.
But I need to hear it from you, because a lot of people tell me, "3im, you'e
nuts believing in Sirius at this point?'EL

KARMAZIN: So 3im, we have a lot of competition. Right? And I believe

business models matter. Now I mean some people could sit there and disagree

and say it's about eye balls or it's about something else. I believe it's about the
business model. We competed with our terrestrial radio for the last 11 years.
Grew from zero subscribers to 22 million subscribers. We now have competition

from I.P. You know?

3IM CRAMER: Right.

MEL KARMAZIN: They'e-- no barrier to entry. Anybody could be an I.P. audio

content company. They have a questionable business model, because it'

depending upon advertising. I have believed, for the last 10 years, from before

I came to Sirius XM, that the internet has created so much inventory, so much

inventory in the advertising world, that a business model that is principally

advertising-driven, whether it be terrestrial radio or I.P. radio, it's advertising

driven, is at risk. I don't particularly like that business model. Great company,
Pandora. Great product. But not-- question about the business model.

3IM CRAMER: Right. Now speaking of your programrriing costs, there are a lot of
deals that were put together when XM and Sirius were-- fighting tooth and

nail. So you paid a lot more. Is it possible-- I don't think how much the Stern
contract is. I know he is going to be on NBC soon. And I'm very excited about
that. Very excited about that. But I'm trying to figure out whether you have a

bunch of levers, including your costs, unlike Pandora', could principally go

down over the next four or five years as contracts roll over?

MEL KARMAZIN: If you take the entire prerrium entertainment category, so
include television-- you know, cable television, satellite television, their costs
are all going up. You see how there's these wars between the MSOs--

3IM CRAMER: Right. Right.

MEL KARMAZIN: --you know, and the content owners. What we have said is

that our content costs are going down and as a percentage of revenue it'

going to be less. There is no-- your company, Comcast, is faced with the idea

that their programrring costs are going up. Ours are--

3IM CRANER: Going down.

MEI KARMAZIN: --going down. And they'e going down because-- though we

have all of this competition, there's only one satellite radio. So if CNBC wants
to be on satellite radio, because it's one of the buckets-- they want to be on

the internet, they want to be on cable. There's one conversation they can

have and that's with us.

3IM CRAMER: Right.

MEL KARMAZIN: And that's different than when we were at war with each
other.

3IM CRAMER: You guys were at war with each other. You know, I got my bill. I

didn't even notice I guess it's a little bit higher. Am I, like everybody else,
you'e now had, what, a couple of-- you'e had enough time to gauge
whether there's been a fallout for that price increase?
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MEL KARMAZIN: So-- Sirius started getting its first subscriber, as you pointed
out, 10 years ago, having never had a price increase.

3IM CRAMER: Yeah. It's a bit of a bargain.

MEL KARMAZIN: When I first came to the company I thought we ought to raise
prices because from the time it started got Howard Stem, got the NFL,'ther
great content and never passed along those costs. We wanted to grow

rapidly. Decided to hold off. Was looking at doing a price increase agairi. TIIe

merger came along. I said, 'You know what? We don't need to do a price

increase. We can get the savings that way." So now 11 years later, we'e'aisedthe price for the first time. I think we handled it really well. You know,

we learned a lesson from another company that--

3IM CRAMER: Yeah, and I want to talk about it, because that company's--'EL

KARMAZIN: But--

3IM CRAMER: --valued rrzjch less than you, but It's a subscription model wilh
similar number of clients. We'e speaking about Netflix. Trying to understand15'illion.I'm trying to get my arms around why you should be worth 415 billion

and not $7 billion or 46 billion like Netflix. I don't understand, Mel.

MEL KARMAZIN: So on the price increase-- and I'l give you the answer onthat'ne,

is that our consumers have been really loyal and they really love dur
product. And the reaction has been very modest. Very modest. So, you knew, I

we feel very good about, you know, the subscriber growth in light of the fact
that we put in a price Increase. On the valuation, I don't make the valuation.

3IM CRAMER: I know you don', but it's hard for me to get my arms--

MEL KARMAZIN: Well--

3IM CRAMER: --around why you should be at $15.

MEL KARMAZIN: What is a company that is throwing off you know, 80% of Its

EBITDA is free cash flow. That free cash flow is growing at 75% last year. It's'oingto norrrslize. Keep growing. And the idea is that the competition that'we're
facing today, the competition we are facing today, terrestrial radio, is not

investing in new content. They'e not going to get bigger. On the LP. side of
the house, don't know who is going to win. I think that you know, today we

are the number one radio revenue company. Number one radio in the world.

3IM CRAMER: Right. So therefore--

MEL KARMAZIN: In the world. And have growth characteristics. A growth
company characteristics.

3IM CRANER: Right. You do know that I want to understand it. Maybe -- bdy,
I'd love to rrske some news hers, but you'e-- got so much cash flow. You can
only buy back so much debt because you have a lot of restrictions on co-

options. Why not initiate a gigantic buy back and make all those people who
have stuck with you and that stock for so long recognize that you believe, like

they do, that the stock is way too cheap'?

MEL KARMAZIN: So what we'e said-- and this isn't the first time I'm

acknowledging this, so I-- though I always love making news on--

3IM CRAMER: And I appreciate--

MEL KARMAZIN: --your show.

3IM CRAMER: --that. Oh, I appreciate that.

MEL KARMAZIN: Okay. But the fact is that when you have all of this free cash
flow you could make-- you use the free cash flow for an acquisition. There is
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nothing else.

3IM CRANER: There's nothing.

MEL KARMAZIN: There is nothing, zero, out there that I want. Okey. So you'e
not going to make an acquisition. You could return the capital to shareholders.

At the end of this year, at the end of this year, we'l have between a $1.2

billion and a $1.5 billion of cash on our balance sheet. I don't know what to do

with it other than to use it as you'e characterizing.

3IM CRANER Fair enough.

MEL KARMAZIN: Now it's a board decision.

3IM CRAMElL Right.

MEL KARMAZIN: It's a board decision. I would hope that the board would share

my feelings that way, but that has to be the agenda.

3IM CRAMER Okay. Absolutely.

MEL KARMAZIN: That absolutely has to be the agenda.

3IM CRANER I want to talk about Howard, because he's still amazing after all

these years.

MEL KARMAZIN: He's the best.

3IM CRAMER: He's amazing as ever.

MEL KARMAZIN: He's the best.

AIL
'%IF

3IM CRANER: He's coming back and doing TV. You like that from your point of

view7 You don't mind sharing him with NBC?

MEL KARMAZIN: I think Howard is the-- absolutely the greatest radio performer

of all--

3IM CRAMEfL In history. Right.

MEL KARMAZIN: --time. In history of all time. We ara very identified with

Howard because he does these radio shows. The bigger Howard gets and the
mora exposure Howard gets, the better it is for me-- for us, our company.

3IM CRAMER: Right.

MEL KARMAZIN: Howanj's not doing It for us. Believe me.

3IM CRAMER: No he's making good rreney, nght? He's making hundreds of

millions.

MEL KARMAZIN: Howanj's doing it-- Howard-- and he's worth it. Whatever-- I

mean he's not-- it's not that he's paid badly. He's worth the money that he'

getting. And it's great for us that he is so successful. And I'm happy for
Howard because I'e known him for a long time.

4E

3IM CRAMER: One last question, because I'm still a business guy about where

you get your customers. The average car in this country is 11 years old. Are

you beginning to see from used cars a major growth initiative or is it really

going to have to cons. from new cars and that 14.5 rrillion build could provide a

lot of upside in 20127

MEL KARMAZIN: So, so far this year on the new car side, right? Most people
seek-- are seeing a number between 14 and 15--

3IM CRAMER: Yes.

MEL KARMAZIN: --mil. That's up huge. So--
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JIM CRAMER: Yeah, fromnine a couple years ago.

MEL KARMAZIN: That's going to drive our top line, together with the price 'ncrease,okay, that we'e doing. And that's where the top line revenue growth
is there.

3IM CRAMER: Okay.

MEL KARMAZIN: Used cars. There's 200 rrillion used cars on the road today'.
We-- a lot of them have satellite radios in them because we started fiveyears'go.

We started ramping it up. We believe that used cars are going to be abig'river.We'e working hard to find the information. So, as an example, I knoW

how to deal with the certified pre-owned, I know how to deal with Auto
Nation, Auto Nation dealers.

3IM CRANER: Right.

MEL KARMAZIN: If you sell a car to rrs, I got to-- I want to find out howI'can'et

that information so I can market to you and give you a three month trial. It
is a big deal.

3IM CRAMEfL Are you going to solve it--

MEL KARMAZIN: The numbers are small.

3IM CRAMER: --this yearf

MEL KARMAZIN: Well, we'e working and we'e get--

3IM CRAMER: All right.

MEL KARMAZIN: --we'e getting better every day.

3IM CRAMER:

16r40:26:00 Okay.

MEL KARMAZIN: Used cars are contributing toward the growth number that you
said in the fourth quarter. Record year last year. Oh, by the way, you talked
about Pandora, you talked about risk. In 2011, last year, with all this
competition, we added the most number of subscribers since our merger.

3IM CRAMER: Well, I think you guys are--

MEL KARMAZIN: So--

3IM CRAMER: --you know, I it is a remarkable story. I did think that you were
dead, Mel.

MEL KARMAZIN: I know.

3IM CRANER: I did. And you--

MEL KARMAZIN: It's a great-- and by the way, you said that.

JIM CRAMER: Right.

MEL KARMAZIN: And in fairness to me, you know, it hurt.

3IM CRAMER: I know. I know. Look, and I appreciate you coming on the show
because that was not-- you know, it was a hard hitting thing that I did. I

know that.

MEL KARMAZIN: And you were-it could have been right. And a lot of
companies-- a lot of companies-- Warren Buffet was lending money to Goldman'achs

and G.E. at 10'k plus warrants. So when we spoke to 22 companies,'kay,

that were frozen, they wouldn't do it. And to his credit, you know, 3ohn'aloneand Greg Maffei stepped up and, you know, made great investment'for'hemand great investrrsnt for us.
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3IM CRAMER: Well, congratulations on your 10th year. You deserve it. You'e a
winner. Mel, terrific. Thank you so rratch--

MEL KARMAZIN: Thanks a lot.

3IM CRAMER: --for corrsng on Mad Money.

MEL KARMAZIN: It's fun. As usual it's always fun.

3IM CRANER: Mel Karmazin, CEO of Sirius XM Radio. Please-- Google him and
see the successes and you'l know exactly was Sirius XM it going to be a huge
success beyond where it is now. Stay with Cramer.

About CNBC:

With CNBC in the U.S., CNBC in Asia Pacific, CNBC in Europe, Middle East and
Africa, CNBC World and CNBC HD+, CNBC is the recognized world leader in

business news providing real-time data, analysis and Information to more than
390 mllion homes worldwide. The network's 16 live hours a day of business
prograrrrtsng in North America (weekdays from 4:00 a.m.— 8:00 p.rrL) is

produced at CNBC's global headquarters in Englewood Cliffs, N.3., and includes
reports from CNBC News bureaus worldwide. CNBC.corn and CNBC Mobile Web

demand video.

Members of the media can receive more information about CNBC and its
progranITing on the NBC Universal Media Village Web site at
http://www.nbcumv.corn/mediavillage/networks/cnbc/
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CORPORATE PARTICIPANTS

David Frear Sirius XM Radio inc.- EVP and CFO

CONFERENCE CALL PARTICIPANTS

Ben Swinburne Morgan Stanley-Analyst

P R ES E @TAT IO N

Ben Swinburne- Morgan Stanley- Analy t

Okay, [allj we are and yes we are. Good morning, everyone.Thanks for joining us. I'in Ben Swiinburne, Morgan Stanley's Media Analyst and please
note the important disclosures including my personal'olding disclosures and Morqan stanley d'isclosures, all appear at the handout available in
the registration area and in the Morcian Stankey public website.

And I'm thrilled to have with me this mornincl David Frear,CFO ofSirius XM Radio. David has been CFO since 2003. Prior to that was CFO of Savvis,

among other companies. David, thanks for being here.,

David Frear- Sirius XM Radio inc.- EVP and CFO

Thank you, Ben.

Ben Swinburne — Morgan Stanley- Analy t
Let's talk at a high level first about the opportunity in IFront of XM Siirius — Sirius XM,excuse me You guys recently gave guidance for 201 2, but just
getting back and looking more longer term, how do you talk about this addressable market for you guys and the opportunity?

David Frear — Sirius XM Radio inc. — EVP and CFO

Sure. It's really about enabling vehicles. So in a lot of ways, I think you can think about us as looking somewhat like the cable industry did in the
early 1980s, right.They had plenty of content that wa. interesting stuff to watch, it was worth paying for and the question was'weri they in'youir

neighborhood, right?

So the cable industry was building out homes. So equipping new cars with satellite radio is our equivalent of homes past. We'e got about 40
million vehicles with a factory installed satellite raidio today And by the endi of the decade that should exceed'00 million. So ourjob will be over
the course of the next several years to see how many of those we can have revenue active in any given month.

Ben Swinburne - Morgan Stanley- Analyst

Great You guys have put in your first price increase at least that Sirius XM put one Ir) a while ago. I know it's probably early days, but can you talk
about the reaction you'e seeing from customers, everyone has got the Netllix experience in their back of their minds from last year?

David Frear- Sirius XM Radio inc.- EVP and CFO

Sure. Yes, so I guess good news is that I think we approached the price differeritly tihan Netflix did that it wad a very straightforward, very clean
story for our subscribers, no alterations in the service or anything else just a simple change ofprice We communicated that out to them in advance
that we — as I think many ofyou know we have over half oF our subscribers are on annual or longer plans.,
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So as their plans come up for renewal, as part of the renewal notice, we also notify them with a price increase. We probably notified half of the
subscriber base at this point.And so far it seems to be going well. I'd say it's consistent with the guidance we provided And I would note that we

did indicate that the 1.3 mi! lion net adds for the year was we thought a conservative future guidance.

Ben Swinburne - Morgan Stanley- Analyst

Yes You'e not talked a lotabout this in howyou guys manage sortofcustomer retention and manage churn and you have some churn guidance
as well out there. How do you think about the price increase as it relates to the guidance on churn which is fora little bit of an increase?

David Frear- Sirius XM Radio Inc.- EVP and CFO

We have guided to an increase in churn. Logically, if you increase prices, you'e going to suppress demand.There are a lot of other factors going
on out there that you have changes in mix of subscribers, you'e got a changing economics or your backdrop you'e got the used call market

opportunity growing. So it's very difficult to isolate the impact of any one driver.

You can guess at it, but you really don't know. So on balance that we would expect seif-pay churn to be up because of the price increase. It was
1.9% last year, we provided 2.1% guidance for this year. I think that we are hopeful that we'l beat that guidance as the year goes on. But it's too
early to tell at this point.

Ben Swinburne- Morgan Stanley- Analyst

Okay I was going to follow up because you mentioned before you think the net adds guidance is conservative We'e also had a very good start
to the year in vehicle sales. So sort of two potential levers, better SAAR, lower churn, I guess both.Any more context to that comment?

David Frear-SiriusXM Radio inc.— EVP and CFO

So we say all the time that we don't really know what auto sales are going to be, right.There are plenty of people out there that have their estimates
for auto sales and I'm encouraged by what I'e seen coming out ofJanuary not only in terms of auto sales and what I'e heard about February in

terms of the rumors of what sales will be but also the actions that we'e seeing taken by the analyst community that if you look at last year, we
went all through the year with softening estimates in auto sales.

So generally you were looking at the analysts who were covering it sequentially sortofdegrading their outlook for auto sales for 2012 during 2011.

And as we'e come into the first part of 2012, the few analysts who have updated since the beginning ofthe year have generally been taking their
estimates up a little bit. Now, it really hasn't changed the average, right? So the averages when we came into the year was about 13.7, it's still 13.7

among the analysts. But the few people that have come out in recent weeks have generally come in at the 'I4 level. And so with January coming
in sort of around that level, I'm cautiously optimistic that we'e got a little wind at our back in auto sales.

Ben Swinburne- Morgan Stanley- Analyst

Great. Another key metric that everyone follows and focuses on that you'e guided to is conversion ratio. And I'e asked you this question before
in the past is as SAAR ramps off of the economic bottom we were in overthe lastfew years do you expectany change in conversion ratio and how

do you guys manage that [and have much] free cash?
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David Frear- Sirius XM Radio inc.- EVP and CFO

Sure The conversion rate has remained very consistent fora long pieriod of time, right So it's been about three years now. Ifyou go back andi look
quarter-by-quarter that for the most part, you'e going to see it b&ouncing around betWeen 44% and 46o/o that you'e got a couple of statistical
outliers that pop up in the quarters but--

Ben Swinburne - Morgan Stanley- Analyst

And this is converting trials to pay, I'just everyone]l that we»re talking ab&out.

David Frear-SiriusXM Radio inc.- EVP and CFO

Exactly right. So there really isn't anything we se&e that's going to change that behavior. What moves it around for th& most part now is mix. So
whether it's mix between auto partners or mix within an individual partner based on their changing modlel mix and sales. But largely, mix factors
are what we see coming through heire.

In many ways, one way to think about this is it is a hugie direct imarketing organization.LNe get a very high-quality data on who owns our radio. So
within days of the sale, we get customer name and address oic new car sales from the a'utornakers. And it's a fresh lead, it's a highly accurate list
that we get and it gives us the opportunity to put that new owner thr&ough a rtharkI ting carttpaign that is sequenced and we cons'tantiy tu'ne it,

change it from one partner to next and to try to optimize the conversion rate. It lends itself to a lot of statistical analysis, right. So we can look at
kind of different maiTings, how they perform the kind ofyield that we get offofaltering the cadences.

And then, as the used car opportunity comes around, we'e looking to extend that same kincl of marketing cainpaiign management into the used
car universe that our objective is to work with the auto companies and work with th&e dettler groups tb get that same sort of fresh sales data, fresh ~
customer name and address within days of the sale, o that we cain use our same well-proven clirect marketing techniques to convert used car ~
buyers.

Ben Swinburne- Morgan Stanley- Analy t

I want to ask you about the used car opportunities The Sirius model is f'airly straightibrward.When you think about new vehicles, w@ will have the
SAAR we'l have two-thirds of [them,we'l have] radios and then you'e gotyourconversion rate which has been steady It's a pretty easy calculation,
even I can do it. But on the used car fron'I, it's a little trickier. Can you sort of size that market today for us and maybe tlhe oppoitunity, Where you
are today, what deals you have in place and how that's going?

David Frear - Sirius XM Radio inc.- EVP and CFO

It's definitely trickier to do because we don't really know when the cars are going to turn over& right. We find out after the facts and we don'
necessarily find out on alt of them. So I think the best way to think albout it is the statistics for the auto industry are tlhat first car ownetship has'ow
lengthened to between five years and six years.

And so if you were to look backwards five to six year», an&d say, okay, how many new cars we'e getting satellite radios installed into them, well,
then on average they shou!d be coming up for changing hands inow So fiive to sixyears ago we'were at 20o/o penetration rates of nriw cdr prbduCtion.

If you roll that same kind of analysis forward, the last couple of years, vie've been north of 60ok. So you would think five, six years fi'om now that
we should have a 60% representation in used car sales.The one trick there is that remember that used cars are going to turn over multiple times.
And so that you'll give you a certain amount ofdouble counting.
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So you won't find us at our five-year ago rate used cars now, we shouldn't because there are cars turning over for a second time or a third time or
a fourth time in the population. Same thing will be true in the future. But we are trying to sort through exactly what that mix impact looks at, what

kind of consistency it shows to see if it isn't something that we can use from a guidance perspective. But the numbers are still moving a little bit.

Ben Swinburne - Morgan Stanley- Analyst

Do you guys have a sense for how many you have today in that used car market'?

David Freer - Sirius XM Radio inc. — EVP and CFO

We do.We haven't come out with the numbers yet only because we'e trying to make sure that they actually represent what we think they do. So

for instance, if you were to — I can't imagine this would be the case. But if you were to deactivate one of your services, I know you have many that
— and then, it was reactivated perhaps in your [voicemail] that that might appear in our database as a [second onlyL right.

Ben Swinburne - Morgan Stanley- Analyst

That's because you haven't changed your name is what you said.

David Frear - Sirius XM Radio Inc.- EVPand CFO

Right So we are — going back and looking at our householding algorithms and what kind of best practices to use to try and get a — let's say a better
read on that information and as we get more comfortable with the data, we'l certainly talk more about it.

Ben Swinburne- Morgan Stanley-Analyst

Okay Let's talk a little bit aboutyour retention efforts and ARPLLOne of the things this year that we'e looking at is you'e put in a piice increase,
you'e trying to manage chum. One way to manage churn is to sort of give people breaks if they get upset about the price increase. So can you
sort of frame how you'e balancing rate and churn this year given that you'e putting in this price increase and what those numbers might look
like?

David Frear- Sirius XM Radio inc.- EVP and CFO

We don't intend to lose a single subscriber,all right, not one.And so we will use all the tools at our disposal to keep subscribers. It's hard to get
them,

Ben Swinburne- Morgan Stanley-Analyst

Whenever it is necessary.

David Frear- Sirius XM Radio inc.- EVP and CFO

Yes. And you want to keep them engaged, right. You'e more likely to keep them for the long term if they are engaged and the best form of
engagement is listening. So what am I hopeful of? I'm hopeful that we'e able to beat our subscriber guidance and we'e able to beat it with less

discounting and therefore a better-retained price increase.
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So we also beat our revenue guidance and then we beat our EBITDA guidance and I wouldn't mind missing our EBITDA guidance because auto
sales jumped through the roofand we had significantly higher growth than had'expended] in SAC, but alll in all what we want to do is we want to
beat everything on every front that we kind ofare hopeful, but the guiclance is what the guidance is at this point

Ben Swinburne - Morgan Stanley- Analy t

Okay. How do you think about tiering a product? And one question I get a lot from people is how do you attack that usecl car market..Are there
people who are more price sensitive,,this is a premium service. How do you — do you guys thlink a!bout opening this out to a boarder audience by
tiering more? I knowyou'e done some in the past were some — part of the deal fequ'irements, etcetera. But more ofan offensive approach, I guess.

David Frear- Sirius XM Radio inc.- EVP and CFO

We haven't seen big movements in demiand based on low rate pfice, right So the — we do have the discount strategies in place. It's definitely
helping us retain subscribers but I don't think there is anything about it that would suggest you know what we'e going to double subscribers if
we cut the price by 54 and have a lower tier.

So that being said, you know that it has to have some effect The good news about satellite radio is in our penetration in vehicle is things change
in a very evolutionary manner. And so we'l have an opportunity to test our way into different capture strategies without running the risk of what
you'e been most concerned about with introducing a lower price tier which wc!tuld ibe cannibalizing the base& right.

And so we'l have the opportunity to check that out. It.'s a funny thing. At ST4.49, it's not really that expensive of a premium service. And if you go
to Starbucks and get three or four cups of coff'ee a month, you'e pretty much clone with 514.49.. Ancl so I dort't believe it's really an affordability
issue lt's more ofa value issue, right I?lie have to convince people that this is som'ethii'ng w'orth'i not'nl)'f bfJlfing the first time but icontilnuing ta pay
for it It is as anybody who has used it a radically better form oF radio than anything else that you'e got out there with a diversity of content and
we have to do a good job of continuing to demonstrate value to subscribers.

Ben Swinburne - Morgan Stanley-Analyst

On that front, I want to ask you about competition and smartphone penetration.l saw some stats this morning on a survey about the majority olF

people with smartphones use them in the car through Bluetooth and other connections,. Not only sinice we compete with firee and you'e done cl

prettygood job competing with terrestrial radio over the last decade. How do you thinlkabbut tlvhal's happehing'on Internet radio? I'e got Pandora.
We have Pandora at the conference later in the week — actuallly,today, excuse me. I-low ado you tlhink about those services in differentiating and
competing, are they competitive, hovv do you look at all that?

David F rear - SiriusXM Radio inc. - EVP and CFO

They are absolutely competitive, right. So our free competition isist liifnited tol terflestrial raldio.'It's also the all of the Internet radio services
including Pandora. Look, music is wiclely available to consumers for free Just it's'a fact of'life. So the music, while an important clomponent of our
service, isn't what really drives demand for the ser vice.

It's the unique content that we bring and whether that unique content is the way thatt we'urate the music and organize for people or wh!ether it'

the news talk, entertainment and sports that we bring to the device which is also,as 'you (hink ab6ut it, cuFated content We orgdnizetour'content„'e

provide it to people and we think that has value for them.When I look arountt thik roolm, I tee 6 lot of srnartphones on the table. And my guess
is that many of you have used Internet radio . ervices yourself and many of you probabll? haVe alamo sulbscVlbed or do subscribe now! andi hope all

ofyou, we'l do a check on the way out who does and doesn't subscribe,. But sub. cribe to satellite radio.
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Our basic demo, right, it reflects our distribution channel. So our main distribution channel right now is new car sales. So the new car sales buyer
tends to be higherincome,highereducated and thatdemo tends tooverconsume a lotofproducts,so theyaverindex smartphones They overindex

Internet radio listening and yet they continue to subscribe to us. So we expect competition to intensify in the future.We expect to continue to
deliver the best value proposition in audio entertainment to people to drive subscription volume.

Ben Swinburne- Morgan Stanley-Analyst

How do you measure — and I know, we'e asked you this question before, but you mentioned that a lot of the non-music content that you'e
curating drives to products. How do you guys measure that? So how do you measure what's working,what's notand where do you spend money

and where you don'?

David Frear - SiriusXM Radio inc.- EVP andCFO

Well, we don't measure it from a traditional ad, audience measurement metric because there are no commercials on our music service. And so

average quarter-hour listening, things like that,are — just feally aren't relevant to us.There is no business decision we'e going to make based on
that We do get ratings information to support ad sales on the non-music channels where we do sell advertising, but we do audience listening stuff
to ensure that our catalog is fresh, that people are hearing the songs that they want to hear and we do want to keep the content interesting and
compelling to customers.

Ben Swinburne-Mofgan Stanley-Analyst

And you don't have any sense ofwhat- or would share with us the relative listening between music and non-music or ifyou guys looked at that?
4E

David Freer- SifiusXM Radio Inc.- EVPand CFO

It's not something we really look at

Ben Swinburne- Morgan Stanley- Analyst

Okay, okay. Let's shift over to the products side of the equation.You'e launched a 2.0.You'e launching a 2.0.You'e done an IP streaming product
in the past.What should customers and investors expect on the product road map from you guys this year?

David Frear- Sirius XM Radio inc.-EVP f2nd CFO

So ifyou look at the 2.0 product that's in the marketplace,the Lynx,that it's actually a great demonstration product forwhatwe'l bring to factoring
[small] radios over the course of the next couple ofyears and we'l continue to enrich that product in the retail marketplace only because we can
spin iterations of the product faster in the retail and it becomes a great demonstration of the capabilities it'l bring to car radios as well.

So the electronic programming guides, on-demand content to the extent thatyou have a Wi-Fi connectivity the couple hundred dollars ofstorage
capability, the ability to background, record multiple channels for playback later. that scheduling shows — favorite shows that you'd like to listen
to the Hispanic content offering,that's been added into the overlaid portion of the spectrum.AII things that are expanding these services, features
and content to again continuing to drive that value proposition for the subscribers.

Ben Swinburne- Morgan Stanley- Analyst

Any of these roliouts going to materially impact either costs oryou're actuallyfacing some in top line this year?
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David Frear — Sirius XM Radio inc. — EVP and CFO

It's all in our guidance, all factored into the guidance and we believe all of it drives irtcreasedimarginsi and increased cash flow.

Ben Swinburne- Morgan Stanley-Analyst

Okay. On that front, revenue will be what it will be depending on a reaction of the price'ncr'ease and SAAR conversion. But on the cost structure,
you'e been pretty consistent about incriemental margins in your business over time Can you just update on that outlook and also what we should
expect for fixed cost growth in 20122

David Frear - Sirius XM Radio inc.- EVP arid CFO

Sure So on the margin front contribution ma rgini, right which is the revenue share of royalties customer service and billling andicosti ofequipment
has been above 70% for a number of years and for the same number of years, I'e been tellilng tilat you shoulld expect longer-terrrt that it's imore
or like 70%.And I would continue to tell you that to focus on 70%.

Just logically as one music royalties step up each year, so this year they stepped up by (ff.5 pblnt~ in Jknua'ry. So that eats away that margin ai little
bit as the mix of the business shifts — continues to shift to OEM,a litt! e more revenue share coming in.So whille we tend to Improve margin absorptioin
and customer service billing as the business grows that it',s offset a little bit by whatts going *n Irl revtsnue shake and royalt'fes.

So I'd encourage you to think about 70%t as the contributiion margin We'll put the SAC aside from it flxecl costs we encourage people to think of
sort of flattish, the — over time that we dlo expect long-teifm programming cost to continue to decline that there are other costs that have some
inflationary increases in them. So those vvill sort of offset some of the programming savings. iII
We do have a favorable impact comling up in the fourth quarter of 201 3 from new terms on a significant agreement with an automaker that that
contract was renegotiated a few years ago,that the new terms go into effect iri the fourth quarter of 20'I3. It affects a lot of different lines in the
PAL, it'l affect revenue share and royalties, it'l affect subscriber acciuisition cost, it'l affect marketing cost.

And I think the way that you can think about that, we haven't piroviided any guidance as to what the net effect is. But we have said many times that
you should think of it as material to the change in EBITDA from 201 3 to 2014 and it's a material positive change.

Ben Swinburne - Morgan Stanley-Analyst

That's right And I think a year or two after that you'e got potentiail for baseball,that's a step-down hopefully7

David Frear- SiriusXM Radio inc.- EVP and CFO

Well, baseball and hockey both come upi after the platy offs in the World Series in 2015 so that they will affect for the most part 20'I6 our results.
Both leagues have great content, great fan bases.We'e got a Ibw year.; before we will face the negotIiation with them over a new contract.We'e
hopeful to keep great content for those fans available on satelllite radio and we will see about the terms when we get there.

Ben Swinburne - Morgan Stanley- Anaiyst

Okay. I would love, David, ifyou could explain to us a little Ibit about how the royalty rates get set,iwithout going into the [glorious] cletail because
you'e got terms up I think this year for a new five year deal or five year licensing term You mentioned that the cost levels are going up a percent
this year but last year the old agreement. How did these rates get set? And when I look at your business, it seems like the margins could get well
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into the 40s overall, EBITDA margins, barring what happens here. And I think the other side of the table, SoundExchange filed something asking

for a 200«o of revenue cut versus today's 80/o. So how do we think about all those pieces there?

David Frear - Sirius XM Radio inc.— EVP and CFO

So, you'e right SoundExchange did file for 20'«o the — we filed for something in the 500 to 7&Io range. I think that of course, the General Counsel

will always tell you not to discuss matters in litigation. So with that advice, I'm going to discuss matters in litigation. So they — SoundExchange's

case you read the case there is a public version of it available To me as an unbiased observer it reads as if they are retrying the same case with

these same facts that they tried a few years ago and then hoping for a result that is double to triple what those facts produced five years ago.

So we, on the other hand, have filed a case that brings in what I would characterize as material new evidence, right.The — we have gone out and
entered into marketplace agreements with independent labels for broader rights, right. So not only satellite radio but the rights cover sate! lite

radio, they cover Internet radio, they cover cable satellite,some of them cover business establishment services.

They have waivers ofsomething called the DMCA performance complement and other terms.And they are at rates that are generally below today'

statutory rate.Why would an independent label do that? They would do it in the — for the sake of deepening their relationship with the Company,
that the music industry, in many respects, is about relationships that when you decide to put something into rotation and put it on the air, first of
all, we want to make sure that it's absolutely great creative content that it's the kind of song that your listeners would like to hear and — but
relationships go into it as well.So ifyou'e got an act that never comes through the studios, never does the subscriber of that Theyjust have some
guys that would just play, play„play my stuff, but they never do anything to sort of reciprocate from a promotional thing to make it interesting for
our subscribers.

So I mean we may play that song, but if we'e got the good relationship with the next act who has an equally good creative work that comes
through the studios, engages our subscribers, takes calls„does things like that, you have a better relationship, right. And so that as the program
managers lookat what they'e going to put into rotation that,that good relationship will affect the choice they make.The direct licensing is nothing
more than an extension of the same concept.

It just deepens our relationship with the labels and it doesn't take a whole lot more rotation to actually make it a better business plan for the labels
to enter into a direct license relationship with us to deepen the relationship with the Company and to enjoy the benefits of increased royalties

through increased spends.

Ben Swinburne - Morgan Stanley -Analyst

Just a coup!e offollow-ups Clearly they are economic animals, so theirdecision to go direct with Sirius rather than through SoundExchange would

only I would assume take place ifthey see a bigger revenue stream out of it. [You see a deep relationship at least] to understand whatyou'e talking
about.

David Frear - SiriusXM Radio inc.— EIIIP and CFO

Yes. And so what they'e looking for in many labels, many artists are looking to have their music played.They want to be heard, right. And so if

they believe that there is a better chance of their content being heard that, that's a good business reason for them to enter into a direct license.

Ben Swinburne - Morgan Stanley- Analyst

Is it a possibility that you end up with a direct relationship cost structure instead of whatever comes out of the board, Copyright Board? I don'
know when the decision is actually, I think it's later this year but —?
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David Frear - Sirius XM Radio inc.- EVP and CFO

Well, I think that I don't think it's likely that 100'k of the music indu. try is going to enter into a direct relationship with us. So I do believe that there
will be either a settlement reached with SoundExchange. And we do — we are actively interested in a fruiiful negotiation with SoundExchange or
that in the absence of a settlement with SoundExchange, the judges will reach ia deicision bdsed'on aill the facts in front of them. And again, I like
the case thatwe'e going to present to the judge.&.

Ben Swinburne-Morgan Stanley-Analyst

Okay. Great. Let's talk a little bit about capitalI allocation. I wanted to ask you about your leverage targets. I think you are honing in 'on them'. And
what investors should think about in terms o'f return of capital this year and sort of longer term?

David Frear - Sirius XM Radio Inc. — EVP and CFO

So as we'e said before, haven't had the first discussion with our board yet aboittt relturrIing fhe c'.apital to shareholders, that's a subject'that we'III

probably engage with them in later in the year. Now, the Company is certainlyigenierating a significant arnot'tnt of free cash flow. The growth in
that free cash flow is — has been very strrong that we are clelevering, and deleve ring quickly So we'l take it up as a matter with the board later in
the year.

Ben Swinburne — Morgan Stanley-Analyst

Are there opportunities on the balance sheet? Yoiu've done a lot of things already but more opportunities to go after some of the older debt that
was done during the more difficult times in our past thatyou can hielp I'ree up more capital, loweryour cost of debt?

I

David Frear - Sirius XM Radio inc.- EVP and CFiO

The 9.75o/o are callable in September at I think [1.04o/a andI 7.8s]. And so we are likely to call those not a decision we'e taken up yet. But a guesS
based on the circumstances right now that we'l probably call those in late summer Other debt we unfortunately don't have great call provisions
on it. So there is a lot of [T plus 50 makeholcls] out there 'but with interest rates where they are people, T plus 50 makeholds are very expensive
right now. So we may opportunistically buy back debt in the markeitplaice.

Ben Swinburne- Morgan Stanley-Analy t
Okay. And could you see the Company delevering sub-three times long-term ordo you expert to see this business handle higher leverage?

David Frear- Sirius XM Radio inc.— EVP and CFO

I think the business is capable of handling a hiigher leverage We'e still sort of eairly dlays Iin getting there, t&ut it certainly is capable df doing it. But

I think three times is a good target for no'w We'l srort out how the land srca pe changes for competition, for demand, for the service,everything else,
as we go forward and ensure that we have a prudent amount of leverage.

Ben Swinburne- Morgan Stanley- Analyst

Okay. I'e got one more and then I'l open up to thie auidience and ask if you can wait for the microphone before you ask your question. Regarding
Liberty's 40o/o preferred, David, is there anythjing that you see in the near term that either removes Liberty as a preferred investor or rationalizes
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the structure in some way and there is a March expiration ofa standstill [I'm going toi like to ask you about as well, whether that's something that'

important or not to the Company?

David F rear - Sirius XM Radio inc.— EVP and CFO

Well, there is nothing I know ofabout rationalizing Liberty's position that I read a lot of things in people's research about what Liberty might do.

But I really don't have any insight into their position.

Ben Swinburne- Morgan Stanley- Analyst

And the standstill expiration, is that something that's relevant?

David Frear - Sirius XM Radio inc.- EVP and CFO

Yes, not really. I believe that they were free to go above 499o actually a year ago And so again, that is just a shareholder decision.

Ben Swinburne — Morgan Stanley-Analyst

Basically, I think if they were to go over 5096 prior to the expiration of the standstill, they would have to tender for the rest, so that goes away
basically?

David Frear — Sirius XM Radio inc.- EVP and CFO

Yes.

Ben Swinburne- Morgan Stanley- Analyst

Yes. But they'e at 40% today, so lots of room to grow.

David Frear - Sirius XM Radio inc. — EVP and CFO

Let's see if we have any questions in the audience.

David Frear- Sirius XM Radio inc.- EVP and CFO

So clearly answered all your questions so far.

Ben Swinburne - Morgan Stanley- Analyst

Yes, right upfront here if you could just wait fora second.
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QUESTIONS AND ANSNERS

Unidentified Audience Nlember

All right thanks (Inaudible) question but the books [isn't go] to the cau. e what do you think is the lifetime of those books is2 Is it kind of five years,
is it 25 years, are these things not going to need to be reconfigurecl ataillf

David Frear - Sirius XM Radio inc.- EVP and CFO

They'e designed to last as long as the card does, right. So the — we'e provided a ~ in essence a ref& rence platform for technology puirpo es to
the tier one manufacturers that have built radio modules for the OEMs. And so those reference platforms aire then built to a'utornaker designs
standards by their tier one manufacturers. So just like the radios, the AM and FM radios that we'e all seen go into cars last the life of a car. The
expectation is that satellite radio will last as well.

Ben Swinburne — Morgan Stanley — Analyst

That's a good question. [Got two over there, cluys].

Unidentified Audience Member

With respect to the competition,can you elaborate a little more on where you see Si~rlus being most vulnerable toPandora'avid
Frear — Sirius XM Radio inc.— EYP and CFO

Well, so where is Sirius most vulnerable to Pandora? I use Pandora as the sort of most prominent brand of a whole bunch of pedple in th4 Inthrnet
radio space, right. And so, i do think that we are at risk of competition from ev4ryb4dy thatis inilnternet'radio And as we'e seen with Spotify's
move to the US, the only thing that really stands in the way of increasing competition is just reaching an agreement with the labels on being able
to get your service into this country.There aire absolutely no barriers to entry Iit IntIernttt radio. There is no major Infrastructure investment that
you need to make that the somebocly else built the Internet, somebody else is building the listening 'devi'ce that most of the lidtenihg t6 Inthrne't
radio today occurs on smartphones.

And so there are absolutely no barriers to entry.That being said that there are over 100 million smartphones in the United States today and there
are an awful lot of cars on the road today that have BI&setooth, that have the aux-in jacks, right, that — I read this morning that there is an awful lot
of them, some that I own that have USB ports And so there are a lot of ways to get content of'f ofyour sma rtphone playing through your car radio
today. So, with 100 million of them on thee road already and this is before you get t6 a cionnected cat where they put a modern in the &:ar that if
there is going to be a disruptive technology impact to our business, I think we woulcl haure seen it already.

So — but it's like a lot of the things, I think it's more likely to be evolutionary right And I think that the internet radio business plans for the most
parts are actually competing — while they'e competing for a listening with us, theylre competing for'evenue with terrestrial rc'&dlo 'because'the)'r
are generally ad-based services.And over time, more free competition is going ta make it'tougher for us, but as Ben said earlier we'e done a good
job over the last ten years competing against free. I think we'l do a good job in the next ten years.

Ben Swinburne - Morgan Stanley- Analyst

One follow-up right behind you.
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Unidentified Audience Member

Just sticking with the theme of competition, as you acknowledged, your competition is going to intensify. Do you think that wilt lead to any

consolidation? And you'e putting your balance sheet's, the capacity issues to one side. Are there any businesses out there that, if they are available

that would be of interest to you, [Solarls]?

David Frear - Sirius XM Radio inc.- EVP and CFO

So, I don't see the current competition driving consolidation,for instance, between satellite radio and terrestria I radio or satellite radio and Internet

radio. I don't know if it will drive consolidation between terrestrial radio and internet radio. They have a common revenue model. And so there,

you can see a thing there. But for us,we'e looked at the Internet radio companies that are out there, both sort of public and private entities, they
just don't look like compelling value opportunities to us that we have a very good business model and while acquisitions is a great way to grow
business, ifyou'e smart about the ones you do you need to be smart about them.We haven' yet seen anything that looks compelling to us,that
really adds to the performance. We'e growing fast, both the top line and very fast at EBITDA and free cash flow. And we are not interested in

spending money diffusing our attention in it, degrading those performance metrics at all. So if we can find the right thing for the right price, that
helps us to grow faster, then we will do that.

Ben Swinburne — Morgan Stanley- Analyst

Probably have time for one more, that's all.

Unidentified Audience Member

How big is news for you guys, like what percentage of listening is news? And when you think through CNN or CNBC and the opportunity for them
to just go direct to the consumer over the Internet via some kind ofconnection through your smartphone or whatever how would you think about
that if you were them and the opportunity ofgetting sort of affiliate fee from you or whatever you want to cali it?

David Frear- SiriusXM Radio inc.- EVP and CFO

So, we don't really track the listening between sort ofmusic and non-music sources We just don't — we don't track it. Is news important? Absolutely,

right. So I mean — and can we get news? Yes, I got CNBC on my phone right here. I think I look at it all the time. So—

Unidentified Audience Member

(inaudible - microphone inaccessible).

David Frear - Sirius XM Radio inc.- EVP and CFO

No, you can get that otherwise, right. And so i don't win business with curated content and the thing is that curated content has been around for

centuries and I don't see it going away, it's convenience to people. No one needed newspapers.You could assemble the AP and the UPI feeds on
your own if you wanted to, but you don't need a homepage with Yahoo! or AOL or anybody else,you can go search the Internet, you can get all

your own news.

But the fact is that people lead busy lives and companies that organize information for them bring value to their lives. So we have a distribution

platform that we think is unique and we are able to assemble and ourjob is to go through and assemble the content that we think is going to be
most persuasive, most compelling to people and putting it there in an easy-to-get fashion is actually of significant value to consumers.
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Unidentified Audience Member

(inaudible - microphone Inaccessible).

David Frear - Sirius XM Radio inc.- EVP ond CFO

So the question was that if that's true doies it mean that it doesn't make sense for us to lock up exclusivity over the Internet and I think that's

alright.

So to the extent that we can get exclusivity across multiple technology platforms, that's a good thing.You'd rather have a right than not have a
I ight. But I don't think that it's worth, us paying significant amounts for that adclitionai exclusivity that we don't really compete. If CNBC wants to
provide a live video feed over the Internet, riclht,they have thalt bu;iness plan, they'e going to do it

What we found, for instance, with the NFL, was that if we talked to the NFI& seven years ago, abtout getting the Iiive freed of thie games over the
Internet, absolutely not, it was going to get in the way of their Inteimet business plan. But they came to understand that when we'e selling Sirius
XM-branded content, that people are coming to us for an overall experience that doesnrt really compete with theiir online offerings. And so now,
you can get this season through our recent contract,you can get the NFL games on the Sirius XM-branded Internet Radio seivicIe just like yob cart
get it on the satellite radio service. And we'e finding more and miore content owners understand that the Sirius XM-branded content package
doesn't really compete with their online efforts.

Ben Swinburne — Morgan Stonley- Anaiy ci

Great.We need to take this outside. Davicl,thankyou so much.

David Frear- Sirius XM Radio Inc.- EVP and CFI3

Thankyou.
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PRESENTATION

Operator

Good day, everyone. Welcome to the Sirius XM Radio's full-year and fourth-quarteir 20'l1 earnings conference call. Today's conference is being
recorded. A question and answer session will be conducted following the presentation. (Operator Instructiions)

And now your host for today's cail Mr Hooper Stevens Senior Director of Investor Relations and Finance Mr Stevens, please go ahead sir.

Hooper Stevens - SIRIUS XM Radio Inc.- Senior DirectorIR and Fi'nance

Thank you, Rufus, and good morning everyone. Welcome to Sirius XM Iiadlo's earnings ronference call.Today, Mel Karmazin, our Chief Execiutive

Officer will be joined by David Frear our ExecutiveVice Presidentand Chief Financial Officer At the conclusion ofour prepared remarks, management
will be glad to take your questions.Jim Meyer, President, Operations and Sales,and Scott. Greenstein, President and Chief Content Officer will also
be available for the QgfA portion of the call.

First, I would like to remind everyone that certain statements made during the call might be forward-looking statements as the tern'i is defined in

the Private Securities Litigation Reform Act of 1095.1heste anid all forward-looking istatements are based on'management's current belief.; and
expectations. And necessarily depend upon assumptions, data, or methods that: may be incorrect or imprecise. Such forward-laoklng statementS
are subject to risks and uncertainties that could cause actual results to differ materially. For n'tore Information about these risks and uncertainties
please view Sirius XM's SEC filings. We adlvise listeners not to rely unduly on forthfard-looking statements and disclaim any Inteitt ori obllgatibn t6
update them.

As we begin, I would like to advise our IIisteners that today's results will include diiscussions about botH actiial results and adjusted results All

discussions of adjusted operating results exclude the effects of stock-based compensation and certain purchase price accounting adjustments.

I will now hand the call over to Mel Karmazin..

Mel Karmazin- SIRIUS XM Radio inc. — CEO

Thank you, all,once again forjoining us on Sirius XM's earnings cali to d'iscu is our fourth-quaiter cind full year 2011 results. And more importantly,
our expectations for the future We are very pleased to report our 2011 results met of exceedtdd the guidance we gave you at the beginning of the

THOMSON REUTERS STREETEVENTS
I
wow.streetevents.corn I Contact Us

-:e&ttg Tern&dr Rent ra all rigi t" rescrsed Repaa icat cn &r redistntrnt &n nfTnc&ns. n Rent& src-tent irc «r r g tT it earing n s w iar rn ass n snataa ted witac"'t
tan pdarwritten cans&st sf Tl densen Rasters.'Tl nnnnn prat.r" atd dte Ttarns& s Rest s'i t&r a c n tdteraf trade nads cf Tan~an Rsatei sand ts aff'lnr d
& ran pal &n.

THOMSON REUTERS

'



year. And I'm even more excited about our prospects for accelerating revenue and adjusted EBITDA growth in 201 2.We expect to deliver a very

good year across-the-board in 2012.

In 2011, we delivered the best year of subscriber growth since the merger of Sirius and XM by adding 1 7 million net new subscribers Revenue

reached a record of over $3 billion. Adjusted EBITDA climbed 17cic to a record 9731 million, beating our guidance of S715 million. Free cash flow

essentially doubled to a record S4'I6 million beating our forecast of $400 million These statistics paint a picture of remarkable growth and record

achievements in 2011. And had we not been constrained on the revenue side by our agreement with the FCC and other litigation, our numbers
would have been even stronger Those handcuffs are now off for 2Q12 and beyond.

For 201 2, we are very optimistic about our ability to grow subscribers And at this time we expect 1 3 million net additions this year Which should

put our subscriber base at another all-time record high of23 2 million by the end of the year The consensus for auto sales in 2012 is approximately
13.7 million which represents the highest number since 2007 which was before the merger of Sirius and XM.The fact that US light vehicle sales
should be up by 8% provides a solid foundation forsubscribergrowth this year In addition to new car sales, we expect this yearwe will see a bigger
contribution from the reactivation of radios in these cars.

Our net subscriber addition guidance is tempered by our sense ofconservatism around the price increase we implemented January 1,201 2.Since
the time of the Sirius and XM merger, we have been conservative in all ofour subscriber growth forecasts. I believe this is the prudent cost and we
will continue that practice, We will update our guidance, if appropriate, as the year progresses. On January 1, the price restrictions came off and
we raised the base price of our service by just under 12% to S14.49 per month.This was the first increase in the core price in the history of Sirius

service,and only the second time ever on the XM platform.

I'm pleased to report that initial indications about consumer reaction to the price increase are meeting our expectations.While no one likes to pay
higher prices and we certainly don't like to charge more as we'e competing against free services like AMIFM radio and IP radio we are not seeing
any major problems yet from the increase. it is still early so we need to be conservative in our outlook,

We will also continue to provide the best customer service possible, so when there are complaints, we are able to minimize churn. Because of the
price increase and our conservative outlook, we expect churn to be up modestly this year probably in the 2 1% range Without the price increase,
we would be providing self-pay chum guidance consistent with past years of 1.9%. And we continue to expect a conversion rate in the 44% to 46%

range depending upon mix The price increase will benefitourrevenue performance in 2Q1 2 and 2013 as it rollsoutand flows through the subscriber
base.

We are projecting that revenue will grow by almost 10% to a record 533 billion this year And we expect further revenue growth in 2013 from more
subscribers and a full year's effect on our price increase. in addition to our subscriber revenue focus,we expect advertising revenue will outperform
the percentage increase in total revenue, as we attract more blue chip advertisers. Advertising represents a very small but profltable segment of
our revenue.

Because our revenue growth wiil exceed expense growth, our adjusted EBITDA should grow by 20% this year to approximately $875 million, also
a new record high. And the best operating margin in our history. We still believe that we have plenty of room for margin growth over the next
several years. And that a 40% long-term adjusted EBITDA target is a reasonable goal. Keep in mind that we have a significant improvement in a
material OEM contract in late 2013 that will benefit EBITDA and margins in 2Q1 3 and 2014.The last but not the least piece of our guidance is for
free cash flow to grow by nearly 70% to a record $700 million this year All of our 201 2 financial metrics are anticipated to be very strong, even if

we only deliver the net adds we are currently forecasting. Used car sales continue to gain momentum for us.

To augment our programs for buyers of certified pre-owned vehicles, we are also rolling out trials to all buyers of satellite radio equipped cars at
increasing numbers of franchise dealerships. In 2011, we announced programs to enroll Chevy Buick, GMC, Cadillac and Nissan dealers nationwide
in a new program where we are providing all purchasers of used vehides of any brand, not just certified pre-owned, with a complementary
three-month trial of Sirius XM This year we announced we are expanding this program to Chrysler dealers, as well as launching a similar program
at the country's largest independentauto retailer AutoNation.
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Currently, across the difierent brands, we have enrolled over 4,000 dealers nationwide in our nonwertified pre-owned used car program. More

OEM brands, franchise dealers will be announced later this year. It's a fantastic benefit to the used car sales process. And it's also a great way for
consumers to trial satellite radio in newly-acquired used cars.We expect that the previously owned market will be a major growth opportunity in

the coming years.

In 2012, we will introduce a variety of new services to broaden the availability of our suite of premium content One major way we will do this is

through an on-demand service across our IP platforms, such as the Web, smartphones, and',other connected, devices.This on-dernandi platform
will enable subscribers to access a continuously updated library of some of our'best content and listen on their own schedules, not just those of
our programmers.We think this service will drive demand forour Internet add-on option,an all access tier which wig improve ARPU and only make
our service more and have it be a must-have ownership for consumers.

None of our IT-based competitors will have anything remotely approaching the depth and breadth of our non-music online offerings. Latei this
year we will also debut personalized radio on the same IP platforms This will let people tailor miusicto theirown prefeiences We believe onsdemand
and personalization will add to increased customersatisfaction and improved chum and conversion.Na lookforward to offei'ing this to subscribers
this year.

Both of these new services, on-demand and personalization,will be available at no additional charge to subscribers who upgrade to our Internet
add-on, making this option all the more desirable. Similarly, our additional 2.0 clanrtels, including the suite of Hispaniachannels, will beiavailable

at no extra charge to subscribers who have a 2.0-capable satellite radio. Adding this functionality on the Internet and increasing our content line

up on the satellites are two very visible ways we are adding value to our service and keeping this service attractive to consumers in the face ofmore
competition.

We are also investing in subscriber exclusive events such as our very special upcoming March 9 concert with Bruce Springsteen and the E Street
Band at the Apollo Theatre here in New York.This concert celebrates satellite radio's tenth anniversary.The only way to see this concert will be via

a lottery exclusively for our subscribers. And the only way to hear the concert will be on Sirius XM's exclusive Bruce Springsteen's E Street radio

channel.This kind of event is not only a great source of exclusive content for us but it,alsa helps us generate a tremendous amount of media

attention and buzz about the consumer benefits of being a Sirius XM subscribeit

Remember although we are the only satellite radio company we do face numerous competitors And this competition is increasing in the IP world

as there is no real barrier to entry. In 201 1, Sirius XM was factory installed in about two-thirds of ,'all cars sold in America, while.'AM and:FM radio
was ubiquitous. Today, we are not seeing IP as a game changer. IP easy to use cortnectivity in ears',is still very modest, but will become more
commonplace over the coming years.Terrestrial radio is still our biggest competitor by far, an'd we know very well how 'to complate tittith It.

What also gives us comfort as we face these challenges is that we continue to have a prime place in the. car's dashboard. And,'that we,have the
economic model to support this position and deliver valuable, often exclusive Content,lthatl cotisumlers love.'Unitiue proprietary distribution of
oursatellite service through OEMs remains important And our relationships with all ofourOEMs arevery strong Theyareembracihg 2l0 tethndlogg
and those rollouts will begin this year and rollout to more OEMs over the corning years.OEMs love the entertainment we ofler their car buyers and
our relationships are stronger than ever. Demonstrating this is the penetration'into OEM models and trims continue in 2011. Sirius XM Satellite

Radio are now factory installed in 67% ofall new vehicles, up from 62% in 2010. i

Our subscription-based business model is superior to that of terrestrial radio andi IP radio, but this model clearly benefits our investors. For the full

year of 2011, Sirius XM generated approximately $139 of revenue per year per subscriber. Tahe,largest terreStrial radio company received'only

approximately 10% ofwhat we did,orabout $ 13 of revenue foreach ofits listeners peryearThe difference is even more extreme when'you'compare
the largest IT competitoi's revenue with the number of regular users that they have and you see that they will generate less than $6 of revenue

peryear for each active user.This demonstrates the difficulty ofgenerating advertising revenue from mobile users on their smartphones.

Business models matter for investors and Sirius XM has a great one. Another interesting statistic to look at is revenue per empltlryeel At SiiiLI XMi

we generate approximately $2 million per employee per year, as compared to IP radio which is less than half that Interestingly, terrestrial radio
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generates about $300,000 per employee compared to our $2 million. Our business model will be even more important to investors as revenue

growth accelerates.

Because of our powerful scalable business model,we have the ability to offer premium content and also commercial-free music as an option that
is simply not available to advertising-based companies that wish to make a profit. We have always said that great content is critical, and never is

that more true than today're also notable forbeing the only company in the premium content business where programming costs are actually

dropping. In 2008,we spent $447 million on programming costs or 18 3;8 ofour adjusted revenue. In three years, we have reduced our programming
costs by 27tlo to $ 324 million orjust 10 798 of adjusted revenue. In 201 2,we will spend less on programming than we did in 2011, both in absolute
dollars and as a percentage of revenue Compare that to othervideo premium content providers and you will find that theircontentcosts are going

up, often even faster than their revenues.

We are accomplishing this cost reduction while the quality and the quantity of our programming is increasing. While we are proud of oui cost
savings in this area,among others in our Company you should know that we have the means and ability to increase investments in content should

the right content become available.We will never stop evolving and enhancing the content we offer our subscribers.

In closing, I want to remind investors that the Company is laser-like focused on growing subscribers and growing free cash flow. Free cash flow is

a financial metric that I believe can create value for shareholders. David will talk more about the financials and balance sheet, but let me just say
that I am very pleased about our prospects for growing free cash fiow rapidly over the next few years. Not only do we expect continued expansion
in our revenue and adjusted EBITDA, but we also expect to deliver most of this adjusted EBITDA as free cash flow. Some companies generate lots
of EBITDA but a much smaller amount of free cash flow.

But in our case, our EBITDA to free cash fiow conversion will continue to benefit from four positive factors. Rrst, subscribers prepay for our service
which generates cash as new subscribers come onboard and currentsubscribers renew.Second,ourinterestexpense should fall as we'e refinanced
and deleveraged. Already, our debt trades at levels that imply a far lower borrowing cost for future issuance than what we are currently paying.

'ext capital expenditures will fall significantly as we finish the deployment of our second generation of satellites in the first half of this year We
don't expect to start spending significantly on new satellites for another five years. And finally, our net operating loss carryforwards total some
$7.8 billion should allow us to pay minimal cash taxes for many years to come.

Our ending cash balance in 2012 should be about 51.5 billion, orabout $ 1.2 billion if you assume we cali the 975nk notes this September And our
gross leverage will have fallen to under 3.2 times.There is an opportunity for the Board of Directors to consider a return of capital to shareholders
beginning later this year. The Board has not taken up this topic so obviously no decision has been made as yet. Despite ali the competition, our
Company has more paying subs today than ever before in its histofyWe have plans to grow this record level of subscribers, accelerate our revenue
growth, and dramatically grow our free cash flow in 20'I Rand beyond.

If we keep offering great content and making it easy for consumers to access, I have no doubt that Sirius and XM will continue to prosper in the
coming years. We are starting this year very strong. New car sales in January were up 11th'n. We will end 2012 with a record number of subscribers,
record revenue, record adjusted EBITDA, highest margin ever and record free cash flow. The Company is well-positioned to deliver subscriber
growth and free cash flow for many years to come.

With that, I'l turn it over to David for some additional remarks.

David Frear- SIRIUS XM Radio Inc.- CEO,EVP

Thanks, Mel. Sirius XM delivered a spectacular year in 2011.lhIe set all-time records for gross additions and auto penetration.And self pay monthly
churn remained at 1.9/Q resulting in the best year for net additions since the merger. A strong finish to the year in auto sales also produced our
best fourth quarter since the merger. More than 540,000 fourth quarter net additions drove the year to over 1.7 million net adds, solidly beating
subscriber guidance and bringing total subscribers to 2'l.9 million.
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Solid subscriber growth and focused efforts to deliver profitable growth also allowed us to outperform our financial guidance, beating revenue,
adjusted EBITDA and free cash flow guidlance. Over $3 billion lin revenue, $731 million in adjusted EBITDA,and $4'16 million in free cash flow The
8% growth in our subscribers was aided by al record-setting pace in gross additions. Our 8.7 million gross, adcls were tl'ne h'ighest in the history of
satellite radio The auto market continued its steady recovery with SAR at 12.7 million, up 10dyo from 2010. Consumer purchases ofcars were up aln

even more encouraging 12% from 2010. Sirius XM raldios werre incorporated into nLarlg 67% of 'cars'old in 201 1& up from! 62% in the prior! year.
The increase in penetration resulted from higher incorpor&ition rates among some OEMs and a shift in sales mix to highrer penetrated OEMs during
the year.

While automotive industryvolumes remain wrell below the 16 million-Plus car PateofSeverai years ago,imProvements in the ProductiOn Penetration
rate has resulted in steady growth for Sirius XM.And should insure continuing growth in the future as the auto industry and the economy continue
to recover. Gross additions were also aided by continuing success in the previously-ownedl car channel. In addition to the certified pre-owned
programs launch with nearly all OEMs, we have signed up more than 4000 dealers who provide customer name and address irf exchange for fre'e

90-day trials to their pre-owned vehicle customers. Our experience in the new car channel has showed us tlhat providing trialls and obtaining timely
and accurate customer data significantly imprroves subscriberadditionf*-.

Since the merger in mid 2008 the new car trial conversion rate has generally ranged between 44ak and 46%. In 2011, we remained in this range
but were down slightly from 2010 at 44 6%. Sales mix and delalys in getting trial con0ersion comrhunications tb some new car buyeirs co'ntributed
to the decline.

During 201 1,we made significant investment. in our customer care operations introducing an'd improving upon our self care website and investing
in cali center and subscriber management technologiies to improve the quality of Cust&ffmer care and the ievel of customer satisfaction. We also
continued to invest in our programming, renewing agreements with longstanding paitners like the NFI„NASCAR, Martha Stewart and Oprah.
Launching new programming to better serve our Hispanic audience. And bringing live events tol our lsubscribers from Coldplay,Tim Mc!Graw, and
Paul McCartney,among others.

Continuing to focus on delivering great programming and set+ice to our customers allowed us to continue to deliver self-pay churn of 1.9%a per
month. Sell-pay subscribers grew 73% to a record 17.9 million at year-end. Net self-pay additions ol'1.2 million expanded 24% outer 2010JTotdl

paid and unpaid trials at year end expanded 26did from 43 million in 2010 to over 5.4 million at the end of December, a very solid new business
pipeline as we enter 201 2.

Total revenues exceeded $ 3 billion and grew 7% over 201I0, incluoling 8% groWth in subscriber i'evenues and 14% growthl in aid reVenues. Other
revenue increased 3% for the year and declined '10% for the quarter reflecting the adjustme nt of the music royalty fee in December 2010 ARPU

declined $0.15 from the prior year due to the recluction of the US music royalty fee in December 20'10, the growth in paid automotive trials and
the use of save offers as a subscriber retention too I The total ca;h operating expenses grew only 3 7'Yp in the year resulting in an increase in adjusted
EBITDA margin to 24.2% for 2011. Costs that vary with growth and subscribers orl revenue accnunted for all of the increase in cash operating
expenses. Fixed costs actually fell in the year by $ 16.7 milllion„Over the last three years, our EBITDA margin has girown by nearly one-third from
'l8.3% to 24.2%.

Contribution margin is down slightly frolm the plrior year from 71.2% 1!o 70.6% as music royalty rates increase, and the automotive share of our
business on which we pay revenue . hare continues to rise. Subscri:ber acquisition costs increased 6% in the year, only half of the 12% increase in

gross additions, as SAC per growth add declined from $59 to $55. Led by redudtlons in tperiding in &aur progtamming, satellite and transmission
and G&A areas total fixed expenses declined by $ 16 7 million from 2010 Fixed operating costs are now $366 million or nearly 30% loWer than their
pre-merger levels.

Despite this,we continue to invest in our product piiatform, bringing Sirius XM 2 0 to market through the Lynx introduction just prior to the Consumer
Electronics Show The Lynx allow subscribers to access content through either the satellites or a Wi-Fi connection,, store up tol 200 hours of
programming, simultaneously record content from multiple channels, throughl Tune Start, 'tart every song from the beginning and see what'
coming next on that first electronic programming guide. The Lynx wiill also be capable of accessing on-demand content wihen that service is

launched. Lynx provides a window to the kind of services we expect to bring to fact&!fry-ihstalled radios and new car production in coming years.
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Adjusted EBITDA grew 17% in the year to $731 million from $626 million in 2010.The 24.2% EBITDA margin is on pace to achieve the 40% EBITDA

margins we believe Sirius XM can achieve in the future. Great performance in the PBtL helped deliver a near double and free cash flow to $4'l6

million from $ 211 million in 2010. Over $ 100 million in EBITDA growth, combined with $174 million in reduced capital expenditures, fueled an
expansion of free cash flow that will accelerate in 2012 Our cash balances grew to $774 million at year-end. Gross debt to EBITDA stands at 41
times, while net debt to EBITDA is at 3.1. Upgrades in the fourth quarter from both Moody's and 58cP reflect our improving credit fundamentals.
The debt market has also recognized our rapidly improving prospects. Sirius XM's benchmark unsecured debt is trading below 6%, a dramatic
improvement from the cost of 15% secured debt with equity, we incurred just three years ago.

As Mel mentioned, our outlook for 2012 is for continued growth and rapidly improving profitability liquidity and leverage The consensus forecast
for auto sales in 2012 is about 13.7 million cars and light trucks, up a little less than the 8% from 2011's 12.7 million vehicle pace. In January, we
began implementing the first basic price increase for Sirius subscribers since the service was launched in 2001, and the first increase for XM

subscribers in nearly seven years. Sirius XM programming is unparalleled value for consumers and audio entertainment. Our call center agents are
equipped with a variety of tools to save every customer who is at risk of canceling. While we are encouraged by the early response to the price
increase, we are anticipating a modest increase in self-pay churn in 2012 to approximately 2.1%.

We also expect the new car conversion rate to remain in the 44% to 46% range we have seen over the course of the last three years. Siflus XM

expects to add 1.3 million net subscribers in 2012, or about 6% growth. Revenues will expand by nearly 10% to approximately $3.3 billion. Over
halfof our customers are on one-year or longer plans The full effect of the price increase will take about 18 months to be reflected in our operating
results. As a result of the effects of the price increase and continued reductions in programming cost, adjusted EBITDA will expand at nearly twice
the rate of our revenue growth, growing to $875 million.This represents an increase to our previous adjusted EBITDA guidance for 2012.

Sirius 6, the last of our next generation satellites, should launch in the next several weeks. As adjusted EBITDA grows and working capital flows
improve with the price increase, free cash flow will expand over 70% to $700 million for 2012. Based on this guidance, the Company's liquidity5

~

profile will improve dramatically. Cash will expand to nearly $ 1.5 billion and net debt to EBITDA will fall to about 1.8 times. During the course of
t the year we will begin to evaluate returning capital to shareholders through dividends or stock buybacks We expect to discuss our plans with you

later in the year.

Sirius XM has shown a consistent ability to deliver solid operating performance under less than ideal conditions. The last three years has been
tough on consumers and the worst stretch for the auto industry since 1981 to 1983. Despite that, we have significantly grown subscribers, revenue,
EBITDA, and free cash flow, and significantly reduced our leverage. With continuing growth at auto sales, the growing opportunity to recapture
subscriptions in the previously owned car market ourstrong operating leverage theopportunity to renegotiate the remaining pre-merger contracts,
lower interest expense, low capital expenditures and no taxes, Sirius XM is poised to show strong long-term growth and free cash flow.

Operator, let's open it up for questions.

QUESTIONS AND ANSWERS

Operator

{Operator Instructions) Benjamin Swinburne with Morgan Stanley.

Benjamin Swinburne - Morgan Stanley- Analyst

One for David and one for Mei. David, can you go back and talk about how sales mix impacted '11 and how it might impact '12? I think you said
that it was a negative around conversion rate, maybe a positive on the build, the two-thirds build rate. I want to clarify that I got that right. And
then any insights into how you'e thinking about how that might impact '12. And then Mel, your comments were really interesting about the IP

competition.You talked about greater penetration in car from IP services. But you also talked about the difficulty for them to sell advertising spots
to advertisers. And obviously, you'e spent a lot of time selling advertising over your career, going all the way back to Infinity and CBS Can you
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just spend a minute on why you think it's going to be difficult, particularly on the mobile front which a lot of people seem to be excited about. It

sounds like you'e a little more cautious on theopportunity for them to generate meaningful revenue there..

David Frear- SIRIUS XM Radio Inc.- CFO,EVP

Okay, on the mix issues, on penetration rate, the shift towards North Amedcan'automotive manufactures, primarily the Japan'ese, but generally
Asian manufactures, had lower sales mix this year overall in the industry. And so that tends to bias the penetration rates up a little bit.The North

American manufacturers are overpenetrated relative to the Japanese in particular. On:conversion rate, the mix moves around a little bit,that.
Without getting into too much of the details, that when you'e all done sorting through the mix of the conversion opportunities that came up in
the year which is a little bit different than the sales mix that it biased a little bit towards lowenconverting manufacturers And there was also a bias

within model mix towards lower converting models in the sales mix.

Mel Karmazin-SIRIUSXM Radio Inc- CEO

On the question about advertising, if you think about where the biggest piece ,'of the pie gqes in adyertising, it's television, right? Television has
the benefit of sight, the visual, the sound,highMefinltion, big screen. And now you take u look at what happens in the mobile environment And

in the mobile environment,you'e not really able to do as robust video, particularly ifyou'e thinking about it in the car. So you'.re liinited in what
type ofadvertising you'e really going to be able to puton that mobile deviceAnd if the mobile device is audio commercials,that sounds an awful

lot like FM radio to me.And I also believe on the advertising side — and I felt this way for a number ofyears- and that is that there isjust too much

supply that's out there.There's no barrier to entry for people to be on the Internet And there are more companies that are taking advertising
dollars. So therefore, the idea of having so much supply puts the power in the hands'of the bIsyerof the advertising.Other &han when you get big
events like the Super Bowl or big ticket items there's just a robust amount of advertising inventory available So I think it's challenging 0bviously
advertising's going to be around fora long time but there's going to be an awlul lot ofcompanies dividing up that advertising dollar.

Benjamin Swinburne - Morgan Stanley- Analyst

So hard to drive CPM, it sounds like you'e saying, over time?

Mel Karmazin-SIRIUSXM Radio Inc- CEO

Unless you'e something other than a commodity. And if, in fact,you have music principally, and a lot of other people have music and you'e out
there trying to sell your music is better. I thinks a challenging business.

Benjamin Swinburne- Morgan Stanley- Analyst

Thank you.

Operator

Barton Crockett with Lazard Capital Markets.

Barton Crockett- Lazard CapitalMarkets-Analyst

I wanted to drill a little bit into the subscriber outlook, seeing 1B million net additions versusi1.7 million. I was wondering if it's possible foryou to
parse in a little bit more detail what drives the production in net additions. Is it purely jttst a higher churn assumption churn rate assumption or
is there something else going in there? That's question number one And then question number two related to the chum, I was just curidus when
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you say you expect 2 1% in 2012,is that based on seeing a 21% churn from people that have been hit with the price hike in January'r is thatjust
your best guess on what's really not fully data that can give you a churn rate yeti

Mel Kermazin - SIRIUS XM Radio Inc.- CEO

This is Mel. Let me start and then Jim and David can add-on anything they want to comment about it. First of all, I am saying that we are being
conservative There is no information that we have about our business.Our most recent quarter our fourth quarter showed the best fourth quarter
in our history since the merger as far as net adds are concerned. So there's nothing that we are seeing impacting us.We'e not seeing any new

competition that's impacting us. We'e not seeing any dissatisfaction of our service. What we'e doing is we are putting in a price increase. We

made that decision to do. And we really don't know exactly what the impact is going to be on subscribers, mainly because we have very limited

experience at the Company in putting in a price increase. We compete with free. So in an ideal world, we would have lower cost per service. But

that doesn't generate us as much revenue and EBITDA and free cash fiow as we'e looking for. So we'e starting out conservative.We'e not seeing

anything impacting our January churn that is alarming to us at all. I think it's prudent to be conservative and that's the basis of the 1.3 million.

David Freer - SIRIIJS XM Radio Inc.- CFO, EVP

Barton, we'e just a month into it now And when you think about the fact that 80% of our self pay subscriber base is on credit card or debit card,
you'e got to wait for them, even though we notified everybody of the price increase, you'e got to wait for them to see it come through on their
bills, and then see how they react. So honestly four weeks into the year it's very early and this is our best estimate of what we think it will look like

for the year.

In terms of drilling into the sub outlook a little bit, one of the things that you have to bear in mind on net additions is that the inventory of paid
trial subscriptions at the end of the year the change in that from year to year afferts what the total net additions are going to look like So in 2011„

we have supply disruptions in Asia.What we have is a shift in mix towards US and European manufacturers who tend to be paid trial partners. And

I think the industry view is that there will be a shift in mix back towards Asian manufacturers in the course of2012.Which will bee shift back towards
unpaid trial partners. So part oF what you'e seeing in the sub outlook is just shifting mix in paid versus unpaid trial subscriptions. As well as the
fact that we'e instituting a price increase. Look, if you look at last year as being a year without a price increase, and this year being a year with a
price increase, and you said do you think you'l have more or less overall demand for the service at the higher price or the lower price, you'e
probably going to say that the price increase ought to suppress demand a little bit So we'e reflecting that in our numbers.

Barton Crockett- Lazard Capital Markets - Analyst

Okay, great. I'l leave it there.Thank you very much.

Operator

Bryan Kraft with Evercore Partners.

Bryan Kraft- Evercore Partners- Analyst

I just had two questions. One, just wanted to see if you could talk about how you'e handling the music growth you see this year from a pricing

perspective to the consumer. And then, secondly, the conversion rate, I assume you'e talking the official conversion rate which you would apply
to the paid promotional subs. Can you talk about what you'e seeing in terms of conversion on the free trial side, what the trend has been there
and where you see that going this year as well Thank you.
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David Frear- SIRIUSXNI Radio Inc- CFO, EVP

Brian, the conversion rate we'e been talking about applies to all of the new car trials. So paid and unpaid.The 44% to 46% ragtge covers all new
car trials and our results for last year again covers all of them. On the music recovery! fee there's a! little bit of art in coming up with that every year
because we, in essence, have to project different mixes of subscribers on different plans,'and all the rest. But I think that the way you should look
at it is that we came out from under the restrictions of the FCC merger order in! the!late!parti of the s6mrAer of 2011.Through last year that what
we were charging for the music royalty fee was in compliance with the terms df thh mtirget! order. Which involved delaying the recovery of that
stuff for a couple ofyears and then we had to catch up on it.

So coming into the gate this yearwith a price change thatwe'e reJtggered the rate the effect is about the same.lfyou lookata primary subscription,
that I think in December we were charging S'l.40 on a S12.95 subscription. And! in January we were charging S1.42 on a 514.49 subscription. And

just like it will take 18 months for the price increase to work its way thiough,the reduction in the music recovery fee that wiadid in December 2010
also takes about 18 months to work its way through the numbers. Ifyou lookat that component ofARPU overthe course of lastyear you'generally
see negative quarter-on-quarter comparisons. And that would continue to be true ln the first part of this year and then it sliould level out

Bryan Kraft- Ehtercore Partners- Analyst

Okay, thank you very much.That's heipful.

Operator

James Ratclifi'e with Barclays.

James Ratciiffe- Barclays Capital-Analyst

Two quick ones, if I could.Just generally, could you talk about the impact that Sirius 2.0 onMemandk personalized radio and the like has on the
royalty payment stream? And if that's going to change in any way the structure efthose payments.And,secondly could you talk about the activity
you saw toward the end ofthe year. Didn't see as much ofa bump up in prepaidi revenue! as I!expected. Do you see a lot of cuslamers aware ofthe
price increase and contracting before it? Ordo you think it's most generally seeing it as it comes through in their bills? Thanks. !

David Frear - SIRIUSXAf Radio Inc.- CFO,EVP

On the last question, I don't think there's really anything out of trend with prepaid revenue. I don't think we had a significant pull forward in the
price increase.The ARPU is down a little bit,which is going to bring prepaid tevelnue!dow!n.THe atlerage mbntH's pi!epai'd remains fairly consistent
That hasn't changed a whole lot so it should move with ARPU.And on the 2A) products are fully DMCA compliant and so we really don't «ntidpate
any change in the royalty payment structure associated with the product. 'ames

Ratciiffe- Barclays Capital-Analyst

Great.Thanks.

Operator

Amy Young with Macquarie.
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Amy Young - Nacquarie Research Equities-Analyst

Can you talk a little bit about your increased EBITDA guidance? Is this largely a result of cost or expectations for advertising growth?

David Frear- SIRIUS XNI Radio inc.- CFO, EVP

I think the biggest impact on it is subscriber growth and the price increase.We'e got 8300 million worth of revenue growth and generally 70%

contribution margins. So that, with some increase in SAC associated with the growing auto industry that you get to, they'e still pretty healthy
incremental EBITDA margins year to year.

AmyYoung -Nacquarie Research Equities- Analyst

Okay, thanks.

?riiel Karmazin-S/RlUSXM Radio lac.- CEO

Okay, thanks, everybody.
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CORPORATE PARTICIPANTS

Mel Karmazin Sirius XAk Radio inc.- CEO

CONFERENCE CALL PARTICIPANTS

Operator

P R ES E N TAT IO N

Unidentified Participant

If you all would mind taking your seats, we can go ahead ancl get staited witH out& nexit keynote speaker. We"re very fortunate to have, Mr. Mel
Karmazin, CEO ofSirius XM with us today.

Mel Karmazin-SiriusXM Radio Inc.- CEO

Thank you.

Unidentified Participant

Thank you very much for joining. Sor I guess, before we dive into questions, Il have to askO is there any sort of opening remarks you want to make
as we sort of wrap up 2011 and you think about the future.

Mei Karmazin- Sirius XM Radio Inc.- CEO

Well, I guess the first thing is to say Happy New Year to everyfbody Have a healthy jgnd happy o jte We had a Happy New Year year'end beg'ause
this morning, we learned that we — well, let rne start with what we gave as guidande. So, we'ad orirkinak'ly sa'id that we would addi less than the
1.6 million subscribers that we gave in our most recent guidance.We had raised our guidance couple of times, but we had told on our last earnings
call that we would add 1.6 million subscribers this yea r.

And as of the end of the third quarter in order for us to do that,we'e had to add 440000 subscribers to get to that 1.6 million. As of this morning,
we are now — we added approximately 550,000 subscribers and we have approIdmdtely 1.7 Inikli&n nj t adds this year.That 1.7 million of netiadds
fell higher than anyone's expectations, ailso was 'the high&est since the Company completed its merger as far as net adds is concerned. And our
fourth quarter was the best fourth quarter insofar as net adds since the merger as well.

So, yes, we'e feeling very good. Obviously, tkte competition that exists in this whole audio entettainment space has never been greater,yet our
performance, as recently as this last quarter has been just phenomenal. And I think that's what I got to say.

Unidentified Participant

That's impressive What — ifyou just peel back the onion a little bit on that huge net add number for the quarter what would you say were the key
drivers? Is it a more healthy auto market? Are you gaining more traction in the Used 'car channel? What were some of the key drivers?
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Met Karmazin Sirius XM Radio inc.- CEO

I think clearly the two drivers are the improvement in the OHVl business You certainly saw it with some ofthe announcements today on [December
slot]. So, we certainly saw an improvement in car sales. Our penetration continues to do well. And, secondly, though the base is small, we are
absolutely seeing a significant increase in our used car business as well as used car business as well.

Unidentified Participant

Okay.

Mel Karmazin-SiriusXM Radioinc.-CEO

Unidentified Participant

So stepping away maybe from those great fourth-quarter net adds, if you sort of look out over the next one, two, three years, what are the key
priorities for your firm?

Mel Karmazin- SiriusXM Radio inc.- CEO

So, I think I'e said in the past that the metrics that remain important for the Company are to continue to be a growth Company, to continue to
grow our subscribers We'l talk a little bit about thatgrowth in subscribers at our earnings call when we report our fourth quarter and we give you
some more information. But, certainly, continuing to grow our subscribers is very important and also free cash flow. So, the two metrics that our
organization has been drilled into and everyone is focused on is the idea ofgrowing the subscribers and growing our free cash flaw.

The guidance that we had provided was that, in 2011, we have about 5400 million of free cash flow and we said that that was going to increase by
about 75~k and that sort of gets you to a number ofaround 5700 million of free cash flow. And,again, we feel very good about that and we feel
that's what's going to happen in 2012 and 2013 and 2014, because of things that we believe we know today though, obviously things are always
subject to change is that they are fundamentals of the business that continue to improve along those lines.We have contracts that have not yet
come up since the merger that start to roll out in those outer years.

So, unlike a lot of other mergers, where you capture all of the synergies in the first year or two, in our case, we had six and seven-year contracts,
where we'e still first getting to the first opportunity to where we have to show that improvement.The good news for us is that the OEMs take a
very long time to roll things out We'e talking today to our OEM partners about new features and functionality and things in the cars for two years
and three years from now. So, we can pretty well see what the car companies'lans are for 2012 and 2013 and 2014 today and we'e feeling very
good about that.We feel good about our penetration rate into the cars, we feel good that we'e tied up with every single car company that makes
cars for sale in North America.

Our self-pay churn is fairly good. Our conversion rate is where we'e said it would be and we don't really see anything on the horizon that's going
to get us unfocused on our core business. We'e not out looking at acquisitions. We'e not looking to expand in a whole lot of other places. So, I

think, it may be boring, I hope the growth rate isn't boring, but clearly I think we'e going to be pretty much what you see is what you get in the
next few years.
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Unidentified Participant

But you had a very successful career prior to this in the terrestrial radio business. If you look at the landscape with your hardware and ttrvo-thirds

of all cars, you'e got a handful of web-basedI start-ups and a lot of advertisement still generatecl in terrestriall radio. How do you see thee market
evolving? Were these existing sort of parallel segments O'F the market that will just slowly evolve or they'e cross, marketing, cross-promotional
opportunities, will Sirius become bigger in the Internet over titne and the satellite infrastructure that you have willi become less [germane]? iHow

do you see the business evolving?

NlelKarmazin-SiriusXM Radio inc.- CEO

Yes, I think, the thing about us is that we have grown ourCompany in 10 years S'o ifyou think back 10'years ago the terrestrial radio business was
about a $ 17 billion or $ 18 billion business And there was no revenue going to the satellite radio companies 10 years ago and there was no revenue
going to the IT companies. So, you now come 10 years later and you see that the'errestrial radio business Is stllll a, let's call it, a $ 14 billion industry
and they still have 90% of the people who are listening to terrestrial radio in theicourse of a week,

So, that's pretty much the market that we target on.That's whet+ the money is, that's where the fish are and that's certainly where the opportunity
for us to continue to grow is. So we'e grown our Company in 10 year; to where our revenue is $3 billion a year. Clear Channel is celebrating its

40th year in 201 2 from the time they acquirecl their fir. t rarfio sttation and it took them 40 years to get to about $3 billion of revenue„And then you
have the [IPJ side of the house and there is a whole bunch ofcompanie. out there that are providing audio content through the Internet.

And one of the things about the Inteir net is that, there's no barrier to entry So the. fact is that ifyou watttt to start an IP audio comjganii yot't are'able
to do it. Today, I guess the company that is most talked about though, talk is a bad worcl, but is Pandora, And Pandora is a really good company
They'e been around for as long as we have. I hey"ve been around for about 10 years,They have about 40 million regular users, maybe more now&

And they have about $300 million of revenue,.

So, business models matter We like our business model of subscription better than the advertising-driven model.We believe that whether or not
the consumer is going to get audio content on any device,'Ifthey'e goirtg to be heariing advertising related to it it's sort ofthe same Andi we think
that we are very unique insofar as our business model. Having said that,. we clearly want to super serve our subscribers.

So couple of years ago we started talking about SiriusXM 2 0 and as promised, we delivered a product just before the end of the year a product
called I ynx that is a hybrid satellite radio and Internet producL There is a lot ofadvantages that one to imany have and then there are thoee people
who feel that there is some attraction to personalization and using the Internet Nord..

I can assure you that if our subscribers woulcl like to have personalization, we'e going to give it'to them. So, you should assume that the idea is

that if personalization is something tihat Pandora and Spotiify and il-leartRadio and Slacker and all these companies are doing, Sirius Satellite Radio

will expand and will make that personalization available, probably, this year to them. I don't think it's a big deal.

Again we'e notgoing into it as a business we justagain like our business model, butwe'e going into it and saying you know what ifour subscribers
like that feature and they want to be able. to customize their taiilor-made content for them, we'e going to give them the ability to do that.

So, our innovation center is, obviously, working with the teams outside people on difFerent algorithms and different ways that eA cah be di%rent
than others, but again, I think, our main business is going to be as you see it today And I thinkwe'e going to continue to compete with terrestriall

radio, which we have done effectively for the last 10 years. Ancl I believe that our model is a better model than a model that's jttst going using IP

delivery to a smartphone. But having said that,our new app on the iPad looks gi eat, which we just introduced it and we'e going to roll out apps
into all the other smartphones as well.

We got you in the car with the satellite radio. We have you in tlhe home with a whole number of vlays of getting our content, including through,
yes, your television set and including through IP.And in a mobile area, if you wAnt tb us6 yoitr smartpho*e ag yotir media player, we're~going to
allow you to get our content and adclitional content from that device as welL
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Unidentified Participant

Okay. If you looked at the utility that your consumers today derive from your service, have you ever, sort of, analyzed what is the source of the
utility? Is it the unique content that you have? Is it that consumers don't have to pick and choose, they can just sort of find a channel that sort of
meets their needs as that it doesn't have ads on it unlike a lot of I think all terrestrial radio'? What are the different segments out there that sort of
cause people to say this service is actually worth parting with some of my hard-earned money in this recession that allows you to generate some
sort of subscriber numbers?

Mel Karmazin-SiriusXirf Radio inc.- CEO

So, I think one of the things that the Company was very smart about,and this is before I got here, so I'm not taking any credit for this at all, is that
it thought that the way to deal with getting this product out to the most numberofconsumers as quickly as possible was through a business model

that maybe OEM partners with us. And we provided incentives for the car companies to put satellite radio into a whole lot of cars.

The car companies would have been very happy to just put satellite radio in for any customers who wanted to ask for it. But we wanted more than
that and we wanted to get out into all of the cars that we beiieve were appropriate f'or us. So, that business decision for us to compensate the
automobile companies to put satellite radio out there has enabled us to get today to that penetration rate of about 67% in all cars.

We could have taken an approach and said, you know what, we'l go to General Motors and we'l offer the product to them and General Motors
would say okay we'l put out a press release that says, we'e going to put satellite radio into Cadillac vehicles and they would put it into half of the
Cadillacs or 25'!a of the Cadillacs. And if you bought a Cadillac and you wanted satellite radio,you could have bought one of those vehicles.

Well, our business model [provided for] something different. We said that, we want to be in every Cadillac, okay. And we want you to push it out
,
there and that model has worked real well. So once we now have the user interface that is as easy to get satellite radio easier in some cases than
it is to get your AM or FM,we think, that's a driver ofone of the things

So, now it all gets down to, if you got a user interface,you have a way ofgetting to the consumer, you'e got to have content. Content is king, the
play is the thing,going back to Shakespeare days. And we have made a point ofgetting the best radio on radio and that's why these [1 35] channels,
here in San Francisco, the most number of radio stations that one company can own is eight radio stations. And, most of them are trying to come
up with the format that's going to be the most popular So you have multiple formats competing with each other and a lot of unserved markets.

One of the things that we did is that, okay we'e going to be similarto the HBO model ofsaying you know what, if you want movies, we'l give you
movies, but ifyou want boxing, we'l give you boxing and ifyou want comedy like The Sopranos or Sex and The City, we'l give you that. And we'e
approached our spectrum and said, how do we want to divide up that spectrum to give everybody 8 channels or 10 channels that they'e going
to like.

Now, their 8 channels or 10 channels may be different than somebody else', but we'e going to have that full spectrum and whether or not it be
our news, our Howard Stern and Opie Bt Anthony and whether or not it be our CNBC and various play-by-play events, we thought that we would
give you whatever you want. And we'e indifferent to which channels you choose

I mean, ifyou like our music channels, we'e happy to have you do that If you prefer not to listen to music and want to hear news and talk, that'
great as well.

Unidentified Participant

Okay.You mentioned a little bit earlier that the hardware is now in 67% of ail cars. I think, underneath the hood on that, there is some shift going
on between the paid trial and unpaid trial. I think GM is one of the example that's going from paid to unpaid. Can you talk a little bit about what
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happened behind the scenes with that GM negotiation that made them want to migrate? What are some of the financial implications of that
change? And do you think we'l see other OEMs go down that same path?

Mel Karmazin-SiriusXM Radio inc.- CEO

So, I don't know how much we have about pnaviously disclosed at the time of the merger on that. So, I need to be a littkr bit vague, because I don'
want to go over anything that betrays our contracts with Cieneral Motors.

But the first contract that we started to negotiate right afteir the me&ger rlas a contract with General Motors.And we entered into a new agreement
with General Motors after the merger that provided for an immecliate adjustment in the agreement and then it provided for a Phase 2 in that
adjustment, which would further enhance the economics ibr the Company. I mean, it gets closer to a marketplace deal as compitred to vi&herb the
General Motors deal was originally.

Prior to the merger, it was relatively — it was commonly known that XM made no money on the General Motors contract. All 'of the benefits of
satellite radio in with General Motors went to General MotorsAnd bythe way from a General Motors'erspectivethat was appropriate, because
General Motors said, hey, if we'e going to launch satellite radio and we'e going to put it into our cars and we are going to make a busine. s for

you, we want to be handsomely paid for it And General Motor.;,in the first eight years of that contract will have made an awful ilot of moneyi with
XM having, up until the merger not mad e any money on it The new contract provicled for an adjIustment. in that and the new agreement which
kicks in at the end of 201 3 and the biggest impact in the 2014 provides foran even greaterimodification of the economics thatare more appropriate
for us and also still very good and very profitable fbr our partner.

So the idea was there was a negotiation and we'e pleased that General Motors continues to be an important partner, but the dfeal was Idifferent.

And the deal will provide us with a [favorable] return for what we k&ring to the table 'and'appiropriate value for'what they'e getting. And whether
or not it's a three-month trial or a year, paid, prepaid, each deal is different. And that's why, when you look at the numbers, you'e got to be really J+
careful when you look at things, because every single deal is different and every single car converts differently. And we have seen three-marnths Q~
non-paid trials convert better than six-months paid trial.

So there is no one exact right answer for us. We haven't found the one that says, okay, this is what we want to roll out for all of our OEMs.This is

the cookie cutter. What we are doing is working with our partner on profitable ideals for us that incentivize them to put the radio out there and
promote it and work with us on used carr, so that we are working with the owner of the vehicle even T&it is not the original owner.

So the OEM deals are improving just lllke the content deals are improving and that's why when we said that our margin,when we are more mature,
we'l be over 40% That's sort of how we ciet there And our margin has steadily been'increasing each year since the merger.

Unidentified Participant

Some of that commentary, I think, you'e given about margins in Ihe long-tern& has sort of crept up over time, right? There was a time not that
long ago, when you used to say, [35oI&], I believe, right?

Mel Karmazin - Sirius XM Radio inc.- CEO

Yeah. We do a whole bunch of long-term scenarios, right.'You sit there and say, okay, what if? And the way we look at the business now and we
are smarter, we are only 10 years old. i mrean, I think ifyou were to talk to Ralph Roberts and Brian Roberts, when Comcast was 10 years old, they
wouldn't have as much knowledge of where this business is going to grow as to whrere it is today And what we'e actually seeing isi ouriability to
have better margins than we had originally anticipaterd.
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Unidentified Participant

I think there were some data points you alluded to earlieron the OEM side,where the auto number was actully ahead of the Street's expections in

terms ofauto sales in the fourth quarter. I think it was — was it Ford and [Ralph came off today]?

Mel Karmazin- Sirius XM Radio inc.- CEO

Well, General Motors and Ford — well, I think, Chrysler reported some numbers today. I know the SAAR number is, I mean, — because I'm here, I

don't know, but it's [2 million] today. So we should have a sense as to where the actual numbers came out. But business — everybody had a good
December, it was a good fourth quarter.The last SAAR number for the year that we had seen was somewhere short of 13 million this year.

Unidentified Participant

Okay.

Mel Karmazin- Sirius XM Radio inc.- CEO

12.7 million to 13 million was where the SAAR was to be this year. Ford and General Motors today said that their SAAR next year being somewhere
in the 13.S million to 14 million. If they'e right, that's great news for ourCompany and you could see where we'e operated dight after the merger
when SAAR get down to 9 million, we were used to doing business at 16 million and 'l7 million cars a year So initially a lot of the model when we
did, we said, well, okay the last 10 years are going to be 16 million to 17 migion,what information do we have that in the next five aren't going to
be 16 million or 17 million? Well, 2009 came and we saw how you can't do that type of modeling, but we managed to have a really good year from
a revenue, EBITDA, subscriber growth, free cash flow growth. In 2011, where the SAAR number below 13 million and if in fact that number gets
above that, that's good news for us.

Unidentified Participant

So outside of the new car market, there's the used car market you talked about it being a big strategic priority I think, for Sirius over time, what—

well, I think investors, as we get a lot of the questions, they sort of understand the abstract opportunity is car market, they understand certified
pre-owned were sort of easier to go after that channel. But the other sort of 9S% of the used car market, what — is there any sort of meat on the
bones you can put on your thinking potential ways to go after that more difficult channels in the used car market'?

Mel Karmazin - Sirius X Iii Radio Inc.- CEO

And you hit the nail on the head. I mean,that's exactly right. I mean,so,the first thing thatwe did is that we went to our partners at the carcompanies
and said, hey, what can we do on certified pre-owned and we'e done a really good job there. So you go in and you buy a certified pre-owned, it'

virtually every case it's going to come with a three-month trial subscription for satellite radio just like your new car would. And we'e going to
market to you and we'e going to convert you and we'e going to with no SAC okay We'e going to get that customer to be a subscriber at some
level.And then we went to the franchise dealers and we said to the same car companies hey can't we work with you and some ofyour franchised
dealers and we now have programs there.

This week we announced that we did a deal with AutoNation. AutoNation a large car company, a large car retailer, and the deal is that on every
used car that has a satellite radio in it, no matter what the brand is that it's going to come with a free three-month trial.We have various initiatives,
some that work, some that didn't and we'e going to continue to try new ideas. I'l give you one {technical difficulty) There is a auto — a place that
you might go to change your oil. Right I don't want to mention the brand.you go in and — you just go in for an oil check.
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I did assess with them to where they would see a vehicle come in, they would see trhat it has a satellite radio in it They would.have access to be
able to find out if that radio is activated or not activated. If that radio is not activated, Are would Incentivize 'them to offe'i that customer a free
three-months trial program.Good idea, rightSmall numbers Itdidn'twork Wasn' worthy idea,butweve moved beyond thatSo&we are constantly
trying to figure out how we can find out ifyou'e sold your car to me, how do I leartrt ofthat eo that I can of?et something to you Well, one of the
ways that you do it is insurance companies right? So who knows when a car is sol«LWell you can go to the state ofcourse you do your mgistratiori,
right,you do that.And unfortunately, today,the states are still concerned about privacy Issues~and~therefore don'twant to give us this Information.
Who knows what the budget crisis has been due to them so where maybe some ofthese States, well, maybe change their viewpoint and thelywill
let us get some of that information.

So we'e talking to insurance companies about how we can do itWe're talking about.ndw tHat tltte nttmbers a'e starting to rolliin with maybe we
just should ought to do some more advertising and marketing And we go to market to the consumer and say that, hey by the wayyou are buying
the car where all over some of these sites that you go to or look up about what a car is,car histories and things like that about doing tie-ins with
them.

So, it's a big opportunity ifwe do it rightWe'e going to add a lot ofsubscribers and we figure out a way to crack this other things that's going to
be huge. And I hope that [that we do].

Unidentified Participant

Just for the — for those that don't know,could you mind just share in a few numbers in terms of roughly how many cars are out there on the road
thatare not customers and what are some ofthe early data points you have on the conversion rates relative to the'OEM market?

Yes. So, I mean, I think what's relevant is that there's about over 200 million cars on the road today And as I mentioned there's about 13 million
new cars that are going to be sold. So, there's more used cars sold every year than there a'e new (ars. So that's'a big deal There's also the fact that
we have satellite radio in a whole bunch ofcars where people have chosen not to subscribe.They &hum,they haveri't converted.And'today,there'
probably about 40 million of those cars out there today and the opportunity exists for us when those vehicles are sold to get a subscriber.That
number ramps up to 75 million or 80 million in the next five years.

Welt, we think that when you get it into those kind of numbers,we'e starting to~have meetings about what should we do vitheri we have, let's call
it a 100 million radios out there, and let's say, 50 million of those radios are not satellite radio subscribers. Well, do we light up 10 channels? I

mentioned thatthe most you can have in San Francisco is eight radio stationsWeli,what ifwe were to put 10 channels on that would be commercial
advertising Whatever way we did it and make that available as a way of [adding] monetl&tIOn.

So far, there hasn't been a good idea yet for us to do it But the opportunity is tiiere for us to'do a whole lot of that kind of thing, as time goes on
and satellite radios in more and more vehicles and the SAC is already paid for.

UnidentiIed Partidpant

I think you recently instituted a price hike $ 12.95 to $14.49 at the beginning ofltheiyeatl Gian the rObust net adds that you just cited, it sounds
like, so far anyway the evidence is that it hasn' caused massive disruption or massive increases in terms—
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Mel Karmazin - Sirius XM Radio inc.- CEO

Yes, I mean, I was on a call earlier today because we certainly have put through that price increase as of the end of the year So it went into effect
in 2012. Hated the idea to raise our price, it's — when you compete with free and all of our competition is free, whether it be terrestrial radio or IP

radio the idea of going from $12 95 to $ 14.49 though it's a small amount of money it's a very difficult time and we'e very sensitive.

We certainly learned a lot from what some other companies have done as faras handling the price increase So we wanted to make sure that we
learned from that. And the early indications and it's very early, rightThe bills haven't gone out yet, all we'e done is, put it into effect is that, it'

reasonably well-received.We at Sirius, we never had a price increase since we started service 10 years ago And everybody knows what's happened
to the cable bills and everyone knows what's happened to the satellite television bills. And we don't want to be in one of those situations where
we'e constantly raising the price.

On the other hand, we'e got a whole lot more content since the time we started our service without putting through a price increase. And we
thought that it was appropriate. I can also tell you that we modeled the revenue benefit and ARPU benefit of the price increase even with higher
churn and you can't really model high enough churn to make it not worth doing. I mean, so, it clearly is the right thing to do. I was a moderate in

the organization There was a faction, who believed that we should do it more higher because of the fact that we'e not done it before. I just was
a little concerned about the timing and thought that our model could work with this modest increase And we'e going to monitor it very carefully
and we'e going to have ourcustomer care people be all over it from save pointofviewand work on making sure we keep as many of the subscribers
by offering them smaller packages or whatever else they might want if the price is too high forthem.

Unidentified Participant

Okay. We have time for questions from the audience if there's any folks who want to Mr. Karmazin a question, we'e more than happy to take a
couple here.

QUESTIONS AND ANSV/EBS

Unidentified Audience Member

Yes, you talked about offering the consumers personalization. Can you talk about how you would do that technologically? Would it be, they could
get it on their phone or it's something you can do through the radio on the broadcast, somehow narrowcasting?

Mel Karmazin - SiriusXM Radio inc.- CEO

Right. So the idea of personalization is not something that you'e going to do from the satellite, right. But if you think of a hybrid, and you think
about this Lynx Radio that we have as an example, which is a combination of satellite radio and also IP device that you can offer it through the
smartphone and through your tablets and all of that.

So, there probably be 100 million people who have smartphones in the United States this year. And if somebody wants it, and they are looking
away from us for personalization then they'e using their smartphone for that and they — our subscribers have smartphones, I mean, the resea rch

that we'e done is that we over index the people with smartphones Well, okay so ifyou have a smartphone and you want to use your smartphone
for personalization,we'e going to let you have Sirius XM personalization.

Unidentified Audience Member

Okay.Thanks.

" l31esc )s "eels'ss SI!Ill)sts'cs(ls'p') "-" sr('I's I'elstlssr(ssrr fess lip' sc(ct )r (I((c(](If)I ', ' T..*sr -".." 's( ", rss'*.(I "'\
rssp(." v~ ten((.",%st(fTcs. s(s ~s rss.'fl )I(t",)) p( ts s'erst'I-*Tp)l.".'~ .: (i'sI(") "( s .sr".Idr'ss ~s-'s(fT;:s~:-I. s;r=..a s rs..rf .sr 0
((a(sr(a

I

';) THOMSON R6UTERS



PP,EL|i'~rilN!XRY
ImllleR%I%IIR I1 I I I I Y I &

i e ~ a IIIIII 15 IIW I RII 'I I II la

Ra Ii rmm ~ ~-
a il TIN a, r

UnldentlIed Audience Member

My question for you is about, sometimes you have a lot of the cars out them have unique access to only Sirius'atellites oi XM satellitea that are
out there. But you have some unique product For different broadcasting systems out there, iS theie ariy chance of making s'o pelopldI canl getIbotlit
the signals, taking some of the unique product and putting on some other channels on the other satellite, so people with the older cars can get
product that they haven't had access to?

Mel Karmazin-SiriusXM Radio inc.- CEO

Yes,so one of the things that we'e certainly making sure of, is that anyone who'has bought a — let's talk about General Nlotors who has been the
partner of that — had satellite radio the longest So if they'ie manufacturing a car, and that car Is going to be on the road for II 2 years'5 years,
we'e going to want to make sure that you are going to, in that car be able to get satellite radio forat feast the life of that vehicle.

So therefore, when the XM system was designed, it was only designed to be able to be picked up by those partners that werei partners with XM

and the same thing was true of Sirius. So going forward,all right going forwafd we can sit there and have a — and design our radios that they will

be able to look at the Sirius satellite or the XM satellite, look at both satellite whichever way we wante'dto.'nd
some longtime from now, I think 12 or 14 years because if this year all of the vehides that are made by XM partners are only gding [o lobk at

the XM satellite and all of the ones who are at Sirius Partners, FonL Chrysler are goiiig to look at the Sirius thirig Those caf3 have to be made that
look for those satellites and we can't use either of those satellites for the length of that car. But somewhere in the 2020, there ik going tb

becca

lot
ofspectrum that we'e going to own.

That's going to be available to us to do something with whether or not we use that spactrlfm for rrioie'channels or premium channels oriwho
knows what or whether or not we use it For difIerent business model, right is the option that we'e going to have. But we don't havfI theIability td
discontinue service today on one of those services and use that spectrum today!

And it's not going to be for a good amount of time. So what we'e tried to do is'make whatever content that we have on SiriusJ so if yo0 like how
it's turned and you have an XM Radio, we'e enabling you by having our premium tier where you can get Howard on your XM Radio. But there is

separate system and they'e going to have to be separate systems fora long tim'e to''corri'e.

Unidentified Audience Member

Oneofthe marketing opportunities you mayhave you haven't talked about it,is the [RentACar] business And I since when I [Rent ACar] sometimes
it's in there,sometimes it's not, but the whole process is really {inaudible) and Ijust wonderhow much to thinkabout thatand It' a gieatopportunity
to get people to try your product.

Mel Karmazln- Sirius XM Radio inc.- CEO

Yes, so [Larrylit was one of the early things that we did. One ofthe things that it'was'don'e originally was to be'a promotional vehicle.You rent the
car, imagine if you rent the car and it had a satellite radio in it, and then you solrt oII liked thh pr&dudt, then you I when you b'ought a car you'
want satellite radio. So we started that doing it proportionally.

Today we continue to work with every one of the rental cars, it's a profit-maker for us. So we are currently getting paid by the used cars for having
satellite radio in them.We think it makes the driving experience better for the customers to have it afiid itigives usian opportunity to deal with it.

It gets tricky, because we can't control, which cars find theirway into the used car.

Are they the ones that we chosen not to put satellite radio in them, because theydon't convert well. So therefore, it'
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part of the 30% of the cars that we didn't want to put the radio in.

On the other hand, if in fact, it's part of the 70~/a, we want to be able to make sure that we can activate that radio that the rental company tells us.

Now we can leave that radio activated all of the time and we'e willing to do that if the car company is — the rental company is going to pay us for

that. If on the other hand, they want to do it on a per diem basis, so, okay, when Larry goes and he rents it and he want satellite radio and he is

willing to pay $ 5 a day, okay, we'l activate in then. So, it's — again, I'm not apologizing. I mean,we'e a young, new Company. And we have a lot of
things that we need to work through and we'e been distracted with things that we shouldn't have been distracted with in the last few years. And

I think, now going forward,we can we refine the waywe'eworking. I could tell you thatwe were doing deals thatwere bad deals done for promotion.

Airlines, said, gee, if you put your radio in or playing we'l let people listen to your product. And we said great, how much will you pay? No, no, we
are not going to — you pay us.That worked fora little while, and so we said that's a dumb business model. I mean, we'e the content owner.Why
should we be paying to put these devices in the planes and sit there and have people, maybe convert one day or buy.

So, we'e focused on free cash flow. We'e focused on growing subscribers.That's our mantra. And if any of these other ways, opportunities are
there that could enhance that,we'e going to do it.

Unidentified Participant

One more question at the back

Unidentified Audience Member

Hi, have you been able to sample a small set of customers that might have a car that has IP-enabled interface as well as the Sirius XM Radio and
sort of test conversion rates in that versus some sort of experimental sets?

Mel Karmazin -Sirius XM Radio inc.- CEO

Okay. So, the first time that we did that was when BMW was very active and they put in an iPod jack in the car because everybody, including me,
was concerned at that time about what's now going to happen, because personalization, I mean, the ultimate personalization is an iPod. I mean
you pick every single song that's there. And now, you'e going to be able to bring that iPod into your car and be able to listen to it. And we did a
great deal of work on that and you could see where it is today to where, I mean, maybe we would be that much bigger if in fact that device wasn'
in the car. But it hasn't really hurt our growth.

Now fast forward to the IP area, where the numbers are very skinny I mean, the press releases are out there, but the actual number of vehicles on
the road today, okay, are not that significant and the number of people who had three-month trials or six months are very low. So, we'e all over
that subject, okay. And the early numbers, and I don't want to mislead you, because the early numbers are small, okay, are certainly encouraging.
We'e not seeing our conversion rate impacted negatively when we look at those vehicles that were early adapted in putting in IT into it, not
suggesting that the people aren't using it, but they'e not canceling their subscription to our Company as a result of that

Unidentified Participant

Okay {inaudible) Mr Karmazin,thanks very much for you time.

Mel Karmazin - Sirius XM Radio inc.- CEO

Thankyou.
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Onerator
Please stand by. Good morning, and welcome to SiriusXN Radio's, Third Quarter 2011 Earnings Conference Call.
Today's conference is being recorded. [Operator Instructions] At this time, I would like to turn the call over to Hooper
Stevens, Senior Director, Investor Relations and Finance. Nr. staked, pkesI* gb ahead.

HoonerStevena
Thank you, Casey, and good morning, everyone. Welcome to SiriulsXN Radid's aamIngS conference call. Today, Neli
Karmazin, our Chief Executive Oflicer, will be joined by David Frear, our hcecutive Vice President and Chief Financial
Oflicer. At the conclusion of our prepared remarks, management Hill 'be glad to'take yOur questions. 3im Meyer,
President, Operations and Sales; and Scott Greensteln, President and Chief Content ONcer, will also be available for
the Q&A portion of the call.

First, I would like to remind everyone that certain statements ma'de during the 'call'might be forWard'-looking
statements as the term is defined in the Private Securities Litigation Reform Act of 1995. These and all forwhrdj-
looking statements are based on management's current beliefs and expectations and necessarily 'depend upon'ssumptions,data or methods that may be incorrect or imprecise. Su~ch forWard-loOking statements are, subject to,
risks and uncertainties that could cause actual results to diflhr materially.

For more information about those risks and uncertainties, please view SirlusXNis SEC filings. We advise listeners not'o
rely unduly on forward-looking statements and disdaim any intent or Obligation to update them.'s
we begin, I would like to advise our listeners that today's results will indude discussions about both actual results

and adjusted results. All discussions of adjusted operating results exclude the etiFects of stock basedcompensation'nd

certain purchase price accounting adjustments.

With that, I will now hand the call over to Nel Karmazin.

Nel Karmazin
Chief Executive Officer and Director
Thank you all for joining us this morning. SiriusXN continues to ekec1ite Well in e challenging maeroeconomic dimate. i

We were able to drive our company's operating results to a new record lhvel of 'subsaibeN, aC we'll as a irecord i

quarterly revenue and record adjusted EBITDA. To put it simply, subscribers remain excited about the value an(I depth
of our entertainment ofFering, and we have a great businms model FOr obr inve! tore to be exated about: as Welk

Reviewing our current results, you will see that we added 334,000 net subscribers in the third quarter, taking us to a'ew
high of 21.35 million subscribers. We are growing in what wa all knOw is a very weak economy and in a market

that have seen plenty of new competition. And we'e pleased that grbwth is'acCe)crating this year. We'e added 1.16
million new net subscribers so far this year compared to 1.09 'miliionlin tlhe iirsif 9 rhonths 'of 2010, a'% increase
over last year. And our second quarter — on our second quarter earnings call, we raised our subscriber guidance
for the year to 1.6 million net adds, which we expect to meet. This means, we antidpate adding about 440,000 net
subscribers in the fourth quarter, up about 34% from subscriber groWth in the fourth quarter bf 2010.

Self-pay subscriber performance in the third quarter was excellent. We greW our self-pay subscriber bash be 364,000'ubsto an all-time new third quarter record. These third quarter self-pay net adds were up 41% from third quarter of
last year, and represented the best single quarter since we completed the merger of SiriusXN in the summer of 2008.'hen

you look at the total number of customers we have, this too is'also at'n'all-time high. While many subscription
media companies are losing customers, we have increased our number Of customers by 10'k over last year to over 15
million, also a record number. Nore individuals and households are subscribing to satellite radio, and: this bodes very
well for our future and long-term prospects.

Gross additions were up 10% for the third quarter, driven by a third quarter SAR that was up 7% to 12A million on
an annual basis, along with SiriusXN's higher penetration rate. This is the fourth consecutive quarter we exceeded '2
million gross additions.

Self-pay monthly churn rate was 1.9ok in the third quarter, in. line with b'oth'the second quarter and with last year'
third quarter. Our new car conversion rate was 44.4%, which is a'solid nUmber,'but at the'lower end 'of our range. I

While the mix and increased penetration from OEN sales continue to'affect this'number, we are also working with our
OENs to improve the data feeds we receive from them, which will help conversion.,We, are not seeing arly change ih
conversion that concerns us about how customers feel about our product. Conversion of the same vehide models are i

basically the same. What changes every quarter is the mix of,OENs and the, mix within OENs,, as,all models'convertat'ifferentlevels.

Date Created: Nov-01-2011
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Although we'e proud of our subscriber growth, our financial performance was even better. Revenue of $763 million
was up 6%, and represents a new record for a single quarter. Keep in mind that our pricing remains constrained at:

present. And as you know, we actually lowered the Nusic Royalty fee last December, which held back ARPU a bit.
Despite the restraints on our pricing, we remain on track to grow our revenue by about 6% and hit our full year
revenue guidance of approximately $3 billion. Importantly, the revenue constraint disappears in just 2 months.

Cash operating costs were up by less than 3%%d versus the same quarter last year, a rate that was well under our
revenue growth number. Our fixed costs were up about 1%, while our variable expenses, which rise closely with
revenue, were up 5%. We have achieved a reduction of about 20% in our programming and content expense since
the merger of Sirius and XN. And in the first 9 months of this year, we cut expenses in this area by 8%. This is just
one example of the focus on costs that is driving our performance. Quite simply, we'e creating more value in our
programming with a lower investment.

The tight expense control and our revenue growth produced adjusted EBITDA of $ 197 million, up 16% year-over-year
for the quarter. The adjusted EBITDA margin of 26% was also a new record high. In 2012, we expect adjusted EBITDA
will climb to approximately $860 million. Our adjusted EBITDA guidance next year implies a full year 26% margin,
up from an estimated 24% for the full year of 2011. We continue to believe that we will be able to achieve long-term
margins in excess of 40% by scaling subscribers and revenue, and holding the line on expenses.

We just turned EBITDA positive 3 years ago, and we are very pleased where we have been able to move our margin at
this stage of our development. Growing EBITDA is really a precursor to driving free cash flow, which we believe is the
primary driver of SiriusXN's value. We are focused on growing our free cash flow substantially in the future. Free cash
flow will enable us to invest in our business, which will increase growth, reward shareholders via dividends or share
repurchases and make accretive acquisitions to improve the value of our company.

Free cash flow in the third quarter grew 22%%d to $75.4 million, helped by lower capital expenditures than in the
same quarter last year. In the first 9 months of 2011, we'e already produced more free cash flow than in all of
2010, $224 million compared to $210 million. In 2011, our free cash flow guidance is approaching $400 million.
And remember, we normally have seasonally higher cash flows in the fourth quarter. Our $400 million free cash flow
guidance represents a staggering 90% increase over 2010.

3ust a few short years ago, in 2008, the combined negative free cash flow of SiriusXN exceeded $550 million'. To put it
mildly, we'e come a long way, and it gets better. Our 2011 guidance calls for our free cash flow to increase 75% next
year versus 2011 to approximately $700 million, driven by improved operating results and lower capital expenditures.

Let's put this in perspective. In 2012, we plan to grow our cash generation to nearly $2 million every day, that'
including weekends and holidays. Truly an astounding statistic, which will obviously represent the best free cash flow
in the history of the company.

We continue to find success in the used-car channel, where we now have programs to reach consumers buying a
variety of the used cars. Since we expensed our SAC up front when a car is first produced or sold, adding gross
additions in the used-car channel is an extremely cost effective way for us to grow our subscriber base. We'e rolled
out trials to buyers of virtually all satellite radio-equipped certified preowned vehicles across most auto brands. These
sales represent a small portion of used cars sold every year, but it was a great place to start. And the conversion
rate from these certified preowned trials is solid, below the level of our new car conversion rate but still very, very
acceptable.

We expanded on our certified preowned program this 3une when we announced that we enrolled over 1,000 Chevy,
Buick, GNC and Cadillac dealers nationwide in a new program that provides all purchases of used vehicles, not just
certified preowned, with a complimentary 3-month trial of SiriusXN. Today, nearly 2,000 General Notors dealers are
now enrolled in this program, and we are gathering data on the early conversion in this channel. We followed up with
the launch of a similar program with Nissan and Infiniti dealers, which we announced a few weeks ago. Stay tuned for
future announcements over the coming months as we expand this program to other OENs.

We add value to the used car sales process, and it's also a great rate for people to experience satellite radio in newly
acquired used cars. We continue to be very confident that the previously-owned market will be a significant growth
opportunity for SiriusXN in the coming years.

Consumers appreciate satellite radio, first and foremost, because of our tremendous and unmatched content covering
every single genre of music, as well as talk and entertainment that can't be heard anywhere else, and a sports lineup
that can't be matched anywhere else on radio or the Internet. We continue to invest in creating and making available
more premium content to our customers.

Date Created: Nov-01-2011



CapitallO

SIRIUS XM Radio Inc., Q3 20ll Earnings Call, Nov 01,'01K
In conjunction with the retail rollout of SlriusXN 2.0 this quarter, He launched ihore than 20 channels inkludingla
suite of Latino channels. We'e taking a great product and we'e making it better. Later in this quarter, we will also roll
out the next component of 2.0, a new plug-and-play radio called Lynx. The Lynx will be a first for SiiiusXM. Android-
based, with a high resolution color touchscreen, it can operate as' s'atellite'radio ih th'e car, capable of accessing the
new expanded 2.0 content lineup, and it also can access SiriusXN's Internet radio Via Wili and stream audio content
through stereo systems via Bluetooth. In addition, Lynx will enable time shifting of content and storage of up to 200
hours of content, and we expect to add more functionality through seftware'pgrades in the future.'.

Our great content is a significant factor in driving increased distribution of SiriusXN. In the third quarter, we were
included in approximately 2/3 of all the new cars sold in America, up from about 62%, last year's third quarter. We
continue to work with the major automakers to rollout 2.0 technology as quickly as possible, and we are seeing strong
demand from them for this additional service. An all-time high pelnethtibn iIate~ and the akticipated E'EN rollout of i

SiriusXN 2.0 demonstrate automakers commitment to oflier satellite radio tO their ear buyers.

Our OEMs continue to believe that we make the driving experiencte nIioreI dehirableJ and they prorhinently feature u'sin'heiradvertising. Most recently, GMC began an extensive TV ~mpaign featuring the NFL on SiriusXN, and offering,a
one-year prepaid service. Mercedes is also featuring SiriusXN in one ef their 7V spots currently on the air.

Auto sales are picking up, and despite the negative economic headlines, ~fbrecasters still expect auto ~sales to grow ~

by about 1 million units next year. In fact, most forecasters believe auto sales will continue to grow for several years
as Americans begin to more quickly replace the country's aging fleet of vehicles. SiriusXN is currently installed in
approximately 2/3 of these new cars. As these aging vehicles are replaced, our growing penetration rate mean that we
will have the opportunity to both introduce the benefit of satellite radio to more and more potential subslcri&ersl and
gain more and more subscribers from the used-car market in addition to'he new c'ar market.

Again, we believe we have many, many years of subsoiber growth ahead of us! Delivering great 'customer kervice is al
major focus for SiriusXM, and we will continue to work to improve our satisfactihn metrics in a cost effecttive way ghing
forward through better uses of technology and improved agent training.

Growing subscribers is our primary means of growing revenue. But changes to our pricing and more.elide btundling
of higher-tiered packages will also boost revenue over the neXt few yearS. Since the 3-'year FCC handcuff on our
pricing expired this summer, we carefully condition considered what price leVel is most appropriate fer our Service.
Never before in the company's first decade of operations had Sirius changed its core price of $12.95 per" month'„
despite adding a tremendous amount of premium content that didn'~ exist wheiti the company'aUnched service.

So in September, after thoughtful deliberation, we announced ouk inlIentlon to ihcrdase the price bf our SiriusXN's
Select packages beginning 3anuary 1, 2012, from $12.95 to f14.49 per month, approximately $0.05 per da'y
additional and 11.9 k increase. This will help us accelerate oui revenue growth next year. And you could see the early
effects in our guidance for 2012, revenue growth of approximately 10% to $3.3 billion. The piice increase next year
will also continue to benefit revenue in 2013. We will also be driving higher ARPU through the sale of oui. prhmibmltiert
All Access plan and our Internet Listening add-on.

Revenue growth is fantastic for investors, but it's best when combined with high incremental margin and tight expense
controls. Our low incremental cost and focus on our fixed expenses will result in expanding EBITDA margins. And with
our low requirement for capital expenditures and multibillion dollar tax shield, we plan to dramatically increhse free
cash flow over the coming years. Remember that over the next few years, we will have the opportunity to refinance
some of our expensive legacy debt at lower rates. We would have many pears without:the need for substantial
satellite capital expenditures and with roughly $8 billion of NOLs,'we'have a'substahtiel tax hOlidey. All of these things
will help us grow free cash flow for many years to come. We intend to be go'od stewards of this cash 'flow.

With over f600 million of cash and equivalents on hand as of the third quarter, our net leverage has dedine'd to jusi:
3Ax, well underway to our state of leverage target of about 3x. Combining this'ith our free cash flew guidance this
year and next implies we will have nearly $1.5 billion of liquidity at our disposal by the end of 2012. We ~will~ have the'lexibilityto use this liquidity to grow our business, ensure a low cost of debt, make acquisitions and'return capital to
shareholders.

The market and rating agencies have clearly understood our balance sheet, and credit.worthiness have strengthened
considerably. 3ust last week, Standard K Poor's upgraded our corporate credit rating to BB from BB-, which puts us
just 2 notches away from investment-grade status. Since early 2009, our credit ratings have been upgraded 6 riotchea
by SIP. We are extremely pleased with the market view of our credit quality and a0cess to credit, so we don't believe
we need to attain an investment-grade rating. Given the predictable hatUre 'of our business, we would prefer to take
advantage of a prudent level of leverage, which should mean higher returns for our equity holders over time.
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Without a doubt, there is more competition from all corners of analog and Internet radio, but SiriusXN is not slowing
down, and we intend to accelerate our growth next year. Our company is performing extremely well. We have a
unique product that consumers demand, and we have a business model that continues to demonstrate positive
economic leverage. The best is yet to come.

Thank you for participating in today's call. And I'l now turn the call over to David Frear for additional remarks.

David 3. Frear
Chief Rnancial OfFicer and ExecutNe Vice President
Thanks, Nel. If we look at it from a macro perspective, the third quarter was pretty tough. Unemployment didn'
budge. Household incomes were down, consumer confidence sank, car sales continue to fall off the pace set early
in the year. There was virtually no good news in the housing market, political gridlock in Washington and growing
concerns about Southern Europe triggered selioffs in the bond and equity markets. And with all that as a backdrop,
SiriusXN posted a record quarter.

In fact, we just completed our fourth consecutive quarter of growth additions in excess of 2 million. The incorporation
of satellite radio into nearly 2/3 of North American auto production helped overcome lower-than-expected auto sales,
allowing us to deliver record levels of total subscribers at over 21.3 million and self-pay subscribers now more than
17.5 million.

With a falloff in car sales in the third quarter, the inventory of both paid and unpaid trials fell slightly, less than
100,000, and we continue to have over 5.1 million trials awaiting conversion. For the 3 and 9 months, growth in self-
pay subscriptions was dearly the driving force in our subscriber growth. With subscribers up 7.5 k, revenues grew
6.3% to $763 million for the quarter. The reduction in ARPU over the prior year is entirely related to a reduction of the
Nusic Recovery fee on primary subscriptlons that was implemented last December, down to $1.40 from $1.98.

Contribution margins were stronger than expected at 71.4'k, up from the prior year. We continue to encourage
Investors to plan f'or 78% margins in the near term as royalty costs are due to go up by 0.5'k in January, and the
portion of our subscribers that generate OEN revenue share payments continues to grow. The SAC per gross add
continues Its steady downward trend. At $55, it improved 6.8'k over the prior year, largely offsetting the 9.5'k growth
in gross additions, contributing about half of the pickup in our EBITDA margin in the quarter.

We continue to manage fixed expenses, that's sales and marketing, satellite and transmission, research and
development and G&A and programming, to be relatively flat despite significant growth in subscribers and revenues.
Programming costs continues to decline as premerger contracts come up for their post-merger renewals In the 9
months ended September 2008. Just after the close of the merger, fixed expenses ran $936 million for the combined
company. In 2009, we cut them to $658 million. We held them at that level In 2010 and reduced them further in 2011
to $649 million. That's an aggregate reduction of 31% while revenues have Increased 25% over the same period.

High revenue growth and good cost controls result in expanding the EBITDA and the EBITDA margins. The $197.3
million of the EBITDA generated in the quarter was a record for the company, and is up 16% from the prior year. Our
record 25.8% EBITDA margin for the quarter is up from 23.5% a year ago, 16.9ok in 2009 and minus 6% in 2008, a
fantastic record of growth. We look forward to expanding EBITDA margins even further in 2012.

Free cash flow for the quarter came in at $75 million, bringing the 9 months to $224 million, exceeding the free cash
flow generated in all of 2010. Cash exceeded $600 million at the end of the quarter, and with the fourth quarter
coming, traditionally, very strong for free cash flow, year-end cash will rise to roughly $750 million.

In October, we repaid the remaining $23 million of the 3 1/4ok converts. Gross debt to EBITDA stood at 4.3x at the
end of the quarter, while net debt to EBITDA was at 3.4x. EBITDA to interest coverage was 2.6x for the quarter. With
rising free cash flow, it's dear that leverage can come down very quickly.

The improvement in our credit outlook was recognized by S&P last week and upgraded to BB with a stable outlook, as
well as by the bond market where our 7 5/8% notes due 2018 traded yield at about 6'k.

While the macro picture for Q3 was dlfficult, there are some bright spots in the gloom. September SAR show the
best months since the first quarter tragedy in Japan, and October looks like it will continue. Consumer purchases of
cars was up 7'k year-on-year, but was up 11% in the month of September. September economic data was also more
encouraging. While it's too early to dedare victory, we'e optimistic that we will see growth in 2012 above the 12.7
million car sales pace anticipated for 2011.

Our guidance in September anticipated the improvement in car sales. We initiated 2012 guidance in the midst of truly
awful macroeconomic factors and an increasingly competitive landscape to demonstrate the confidence we have in
delivering consistent profitable growth to investors. Our price increase will go into effect January 1, driving revenues
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in 2012 to $3.3 billion. Continued cost efiective growth will drive the EBITDA up 20%, double the 10% revenue growth
rate to f860 million, and continuing the improvement of our EBITDA matgiri. Ai|d fl.ee cash flow will expand 75%
to $700 million, as our satellite replacement program comes to an end with the launch of Sirius 6. SiriuNXM'is Well'ositionedfor long-term growth subscribers, revenue EBITDA and free cash flow.

So operator, let's open it up for questions.

LanaaldodI~dIdde~lILl%BLl

Onerator
[Operator Instructions] We'l take our first question from Barton Crockett with Lazard Capital Markets.

Barton E. Crockett
Lazard Capital Niarkets LLC, Research Division
I wanted to get a little bit better sense about your fourth quarter'subscriber'utlook, Which is'ver healthy. And the
one thing that was surprising this quarter was for us at least,.it Was a dedine in prOmOtional SubScrlbersl. Ahd as We
look to the fourth quarter, can you give us a little bit of color abotit What you see there whether there cdntinueS tol
be a decline or whether this was kind of a one quarter aberrationl Arid tltien ifollowing up oln that, as youi look oat to
next year, I know you aren't guiding for subscriber growth here, youYe just Italking'about revenues, but can you at
least, in loose terms, give us some sense of how you see that subscriber grOwth trajectory that underlies your revenue
guidance for next year?

Nei Karmazin
Chief Executive Officer and Director
I'l let that David answer the question. But first let me answer that we gave subscriber guidance for the year. And in
the last quarter, we, a matter of fact, raised our subscriber guidance ~to 1.6 million net adds. And that's exactly the
number that we are still forecasting for today for this year, and that tesults in What the fourth quarter would be. And
David, can answer your spedfic other points?

David 3. Frear
ChiefFinancial OiiVcer and Executive Vice President
So Barton, on the dedine in promotional subs, it's very in the shdrt-terrA to'2 things: one is the level of automotive
sales; and two is in the mix between paid and unpaid trial partners, but 'we tend to track the total trials in conversion,
in the conversion funnel as opposed to just one or the other. And ~car was soft over'the summer. The — with the
constraints on production for — principally, for Toyota and Nissan and Honda, coming out of the problems in 3apan
in the first quarter that auto sales as everybody saw it sort of compressed over the summer. With that, we held the
conversion trials relatively flat. It's as the sales — auto sales picked back up, the total trials and the conveNion'unnel:
will pick up as well.

Barton E. Crockett
Lazard Capital ldiarkets LLC, Research Division
Okay. But in terms of for next year with your revenue guidance, any color on subscriber outlook there in terms of
— I know you'e not going to guide specifically, but even just loose colo'o bayou expect a bett'er slub growth'year or
similar'

Nei Karmazin
ChiefExecutive ONcer and Director
So, I think, I mentioned in my opening comments that all of the forecast that are out there for 2812~SAR are
anticipating an increase of about 1 million additional cars sold. So we historically give our subscriber,guidan'ce on our'ourthquarter earnings, and this year will be no different unless we decide to do a little bit earlier, but it will certainly'e

done by that time. And we'e very encouraged. And for our planning purposes, we see SAR increasing. And If SAR
increases, that's great news for SiriusXN.

Ooerator
We'l move on to Benjamin Swinburne with Morgan Stanley.

Beniamin Swinburne
Morgan Stanley, Research Division
I have 2 questions for either Mel or David or both if you'e willing'o answer'hem. X wanted to ask about the price
increase for next year, Nel. I know no one knows what the chum impacts m'ay be at this point, because you really'asn'tbought anything through like this before. I guess the NRF is the best data pbint we have, but maybe you could
spend a minute on any reaction you'e had from either OEN partners or from customers on the announcement,that
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might give us some sense for what you expect next year on the churn front as a result of the price increase. And then
second, for either of you or both, strong free cash flow. Again, this quarter, the outlook for free cash flow was very
strong, so leverage keeps coming down. You talked about returning capital to shareholders. I think the assumption
in the market is that share repurchase is at least on your — on the table. How are you thinking about the liberty
relationship and buying back stock in a situation that will drive their ownership up? I think Mel, you commented on
that briefly at a couple of conferences earlier in the quarter, but any update or thoughts there would also be helpful.

Nei Karmazin
Chief Executive Officer and Director
Okay, so we'il give you a double shot. I'l give you my comments and then David can give you his. On the price
increase, obviously, we compete with freight. All of the competition that's out there, whether or not it'd be in
terrestrial analog radio or Internet radio tends to be a free service. So the fact is that we'e very cautious when we
are raising our price. We believe that we are being prudent. Again, we think that $1.50 a month or, as I said earlier,
$0.05 a day is something that would not really materially change any DX for us. You really don't know. We'e going
to work very closely with our "save desk" and make sure that we'e monitoring carefully. So far, based on the noise
that's in the market, or I should say the lack of noise that's in the market, we monitor social networking and basically
go through the feedback that we'e gotten from our subscribers. And we'e seen them say, they understand. I mean,
the price increase is not in any way, shape or form egregious. It's not something that we'e doing regularly, and we
don't think that it should impact our growth next year. As a matter of fact, we think that the financial metrics will be
very attractive for us as we start rolling them out to subscribers. So we thought about raising the prices more. Again,
was concerned about the competition of freight and decided on this number, and we feel still very good about it after
announcing it in September. It's now 2 months, and there really hasn't been much of a reaction to it. On anything
about returning capital to shareholders, it's something that our board will discuss. Vie think that it will be a 2012
discussion. Vfe introduced the subject already as we talked about these financial metrics accelerating. And I don'
think that there is anymore specifics that I want to talk about what our plans are until our board finalizes and decides
what we want to do with that — in that regard.

David 3. Frear
Chief Financial Officer and Executive Vice President
3ust, Ben, on he V/e looked at the Music Recovery fee, we implemented that. We looked several years ago to when
XM changed their prices and how their subscribers reacted to that back in, I believe, 2006. We looked at the change
in the second sub pricing that we did post merger and sort of took it all into account that, one of the things to bear in
mind with the price increase that the — sort of that cost to consumers, which probably look through the change we
made in the Music Recovery fee last December, if you go to what were prices a year ago now to what they will be in
3anuary, the effective increase is about $ 1 overall, it's just that we'e got it into 2 steps, $0.58 down on the MRF and
then about $0.50 up 12 months later on the primary. So — and maybe that sort of being around the $ 1 is helping sort
of mute the reaction that we'e seeing so far, because we certainly haven't seen much.

~aererer
We will take our next question from David Bank with RBC Capital Markets.

David Bank
RBC Capital Niarkets, LLC, Research Division
Two questions, the first one is I was wondering if you could give us color on the reactivation side. If not, maybe
sub adds coming from reactivations but you kind of trends in reactivation as a percent of net adds in this quarter
versus prior quarters. And second question is, Mel had mentioned one of the potential uses for free cash flow being
acquisitions. And I was just wondering if you can give a little more color in terms of what would be the ideal kind of
acquisition for you guys when you have financial flexibility towards 2012.

Nei Karmazin
Chief Executive Officer and Director
Okay. So let me give you the second, and then David will comment on your first one. In order for us to make an
acquisition, it has to have a very — passed a very high threshold. So first of all, it would have to be in our core
competency. It would have to be a business that is growing. It would have to be a business that is going to be
accretive to us on a free cash flow basis. So if — you sort of look at those things and you say, "What won't it be?" It'
pretty obvious, right? I mean, it's not going to be any of these other radio competitors, as an example, because of the
fact that's not — they'e not going to be growing rapidly or they'e not going to be free cash flow positive. So it's very
difficult for a potential acquisition to be there. We look at lots of things, all of the bankers visit us regularly to show us
everything that's on the market or conceivably to be on the market. We'd like to make an acquisition if in fact it meets
those criteria. And when we find one, we'l let you know.

David 3. Frear
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Chief Financiai Officer and Executiive Vice President
So on — David, on to the reactivation front, that — you should think of it — I thiink that in the short term, it's just'ortof a fairly steady and consistent effect in the underlying riumbers that reactivation is actually an incredibly broad
category of things. I think when most people tallk albout it that they tend to think oi't as subsequent owners of a
radio, primarily a vehicle, and developing confidence in those statistics is going to take a little time. We knoW for
sure whenever a radio turns off and turns back ion, what is a little more diflicult to tease out is the information iis

who owns the business than the existing subscriber whio's reactivating a few days after a trial ends or after maybe
they get disconnected for non-pay, or is lit a subsequent owner of a vehicle that we frequently find with the timing of
information sent to us by some of'he automotive partners is that. you cain often have a radio that's still on for a cai
that's been sold. The new car buyer -- the used car buyer gets it And they'e actually calliing us to "activate" their'adiobefore we'e been informed thait the car has actually changed hands. So again, I'think the short st'ory is that
over time, that as we can get confidence in the measurement and the numbers,, we'l probably talk more to you about
subsequent owners. But reactivatiions, at: this point,. is just sort of' pretty steady consistent contributor ito all the i

underlying metrics you'e looking at.

~Oerator
We will take our next and finalI question from David 3oyce with Hillier Tabak and'Company.

David Carl 3o ce
Miller Tabak + Co., LLC Research Division
I was just wondering if you could upclate us on tiiiihat might be happening on the retail ichannei with your neer Lynx i-
or with the Lynx products. And then if you had any color on the conversion rates on the used car channels.'amesE. Ne er
President of Sales and Operatiions
Sure, this is 3im, Bob. We expect to have our product available — ithe Lynx product'available before the end'of the'ear.That'l have a significant impact on the holiday season, althougiti we'e pretty optimistic about the acceptance
of the product in the market. Overall, we'e in the shape we usually are at this time of the year. We have several
promotions planned with our key retail partners for both Black Friday'nd the Christmas holiday, as well'as Whait we
think is a strong lineup of prornotiions at our online store at siriusxm.corn. And I'm pretty optimistic that the Christmas
season will be good. Regarding u.ed car convension, a Nel mentioned, we'e pleased withi the conversion so far that
we'e seen on certified preowI&ed vehicles. It's not as high as new cars. It's in fact, it tracks in the mid tio high 30s
right now. I think it's too early to say whether the long-term trend of coiiiveksioh is'going to be in used cars because
like many — if you remember, a new car conversion, it takies a while to figure the cadence„ the proper cddeiIice And the
proper offer strategy and a proper fol,low-up to optimize that numbeii Arid used carS, that we'e still relatively new at
it. I don't believe at all it'l ever be as good as new car.-, but I do believe that it will be very, very strong and a good
contributor for our growth for many years.

Nel Karmazln
Chief Executive Officer and Director
All right, everyone, thanks for dialing in.
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P R ES E N TAT I ON

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communicdtiorls- A'nalykt

(Audio in progress) — to have Mel Karmazin of Sirius XM. Sirius'tock is up more than 600/0 since our last fireside chat a year ago i

versus the market, which is up only 6.0% and I'd like to welcome now,who is always a pleasure and funny.

Mel Karmazin- Sirius XM R'adio - CEO

Thankyou,Jessica.

Jessica Reif Cohen — Bank ofAmerica, Merrill Lynch Media & Communication's- A'nalyi't

And entertaining

Mel Karmazin-SiriusXM Radio- CEO

Pleasure to be here.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communication's- Artalyrt

Yes.

Mel Karmazin- Sirius XM Radio - CEO

Always great.

Jessica Reif Cohen - Bank of America, Merrill Lynch Media & Communicd'ftion's- At'aalyrt

Soon your second quarterconference call,you increa. ed 2'011 subscriber ads as guidance to $ 1.6 million,ora 13% yeardver lyear
increase, but since then, the markets have become super volatile, consumer seems weaker and weaker. Can you give usan'pdateon current trends?

Mel Karmazin-SiriusXM Radio- CEO

Okay.Thanks, Jessica. So, basicailly, because this year we clot an opportunity to talk with this group, we really wanted to bring
out some new information, so one of the opportunities that I have is to update you on'hat we'e seeing. so, we'e definitely
seeing the economy being very sloppy„but in spite of that, we certainl'yard. alsO seeing our business being very strong.
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So,today, we'e in a position to be able to reiterate our guidance for 2011 and you'l recall that what we said was that our
revenue was going to be about $3.0 billion, that our adjusted EBITDA would be about $ 715 million and that our free cash flow,

which, again, we think is the key metric for valuing any investment,was going to go from $350 million, which we forecast, to

$400 million.

In addition to feeling very good about those numbers, we'd like to also provide you with some insight as to how we see 2012

and we thought that we would not wait until our next earnings call to do it, but to be able to do it today. So,for 2012, we see
our revenue not just growing, but that revenue growth will accelerate and we will have — we'e looking at today having

double-digit, 10% revenue growth to about $3.3 billion next year.

Our EBITDA should grow by 20% and ifyou take the $715 million,which we'e forecasting,and take that up by 20%o, that would

get you to a number of approximately $860 million Again very importantly this free cash flow number of $400 million, we are

today looking at that number going up 75o/o and growing to $700 million.

So, not only is our growth continuing we'e looking at 2012 as that growth accelerating and what's going to contribute toward
that growth is that we are planning on a price increase in our subscription services, effective the beginning ofJanuary And as
an example our Sirius 5elect package which today is $ 12 95 will go to $ 13 49 for subscribers that whose term comes up starting
in January. So,as you know,an awful lot ofour subscribers pay significantiy in advance and we'e not changing any of the prices
they pay until those deals come up.

Our price increase will be approximately 11oro on that package, which is our biggest package. In real dollars, if you think about
the offering that we have, it's currently $ 12.95, is $0.43 a day. $0.43 a day gets you the best radio on radio.

Sirius has not had a price increase since we started service in 2002 We'e added amazing content whether it be Howard Stern,
the NFL, NASCAR, Martha Stewart since then, without a price increase„and now what we"re asking subscribers to do is to pay
an additional $ 0.05 a day, which is, in essence, $0.48,and that will contribute towards our revenue.

So long answer Jessica,to your question, but thank you for asking that.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

That's an amazing echo, but I'm happy to hear it. So let's dig down into some of the drivers, but maybe more general questions
for us and then we'l go through each partof the business Our auto analyst is reporting an annua lized SAAR rate of 12 1 million

for August 2011.Well, as he said, domestic economic data becomes just more worrisome in recent months.

So what are your automotive partners saying about their expectations for projected SAAR? And it sounds like you feel really

good about that next year but given the economy are you reassessing at all that $ 16 million revenue guidance?

Mel Karmazin- SiriusXM Radio- CEO

So at this point,our partners are looking at 2012 SAAR to be somewhere between 12 5 and 13 million subscribers We feel very

good about the 1.6 million this year.The SAAR number for this year, in spite of what's going on, will be higher than it was in

2010. So there's about a 6.0o/o or 7.0% increase, even with these numbers, in SAAR, so we feel very good about the 1.6 million

number that we said we'e going to grow by.

I think what's real interesting is the fact that there's been a lot of talk about all of the competition that we face and that 1.6

million this year is higher than the 1.4 million of the year before. So we'd love to see SAAR get back to 16.5 million, which is

where it had historically been. An awful lot of analysts are forecasting that the SAAR number will get back to the 15 million or
16 million.
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Uh-oh. Did I say something wrong?

Unidentified Company Representative

(Inaudible — microphone inaccessible)

Mel Karmazin - Sirius XM Radio — CELLO

What did I say?

Unidentified Company Representative

(Inaudible — multiple speakers)

Jessica Reif Cohen - Bank ofAmerica Merrill Lynch Media & Communications- Analyst

$ 14.29.

Mel Karmazin- SiriusXM Radio- CE&O

What did I say?

Unidentified Company Representative

(Inaudible - microphone inaccessible)

Mel Karmazin - Sirius XM Radio — CEO

$ 13.49. I thought- I'm sorry, $ 14.49h I'm sorry. Forgive me.That the idea is that at $ 1I2.95 going to $14.49 was the prick point, I

misspoke. So again, the SAAR number for 2012 again will increase probablyI bekwekn 13 5 ahd 14 million next year.

There's an awful lot of marketing efForts plannecl by the car companies beginning in October of this year to be promtNing the
new car introductions and to be driving it aind our partners, we'e not in the business of making the cars, but what'they're'elling

us is that they feel piretty good about being able to achieve these levels and all we can do Is take SAAR (nput from them.

Jessi«a Reif Cohen - Bank ofAmerica Merrill Lynch Media 8r Communiccrtions- Analy it

Drawing on penetration that's now 65% of all U..'S.vehicles manufactured ih th4 U.S., hoLnr rn'uch further can you drive this and
what some of the ways that either that you expect to achieve higher penetration? i

Mel Karmazin - Sirius XM Radio — CELLO

So one of the things we balance all of the tiime is are we putting satellite radio in the correct vehicles so that we are going to
likely after the promotional period and the trial is over be aLile to keep them as paying subscribers? So, clearly I thinkin'he'econd

quarter our penetration rate was almost A?%.
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If were running the Company just for penetration rate and that metric was what people realiy were most concerned about, we

would probably only get into the top tier line, because we have penetration of 70% and 800/o conversion rates and penetration
rates. On that subject, we have 700/o conversion rates on some ofourvehicles.

So, I think the idea of going into police vehicles right so ifyou think about the cars that are made of sale in the United States

and if in fact there's going to be 12 5 million or 13 million, some of these vehicles are going to be police vehicles.Well, we don'

see any advantage of putting satellite radio into those vehicles and increasing our penetration rate that way.

So, I think that ifanyone is modeling or anybody is thinking about where that penetration rate should be, I think about 65% is

an optimum, though we'e constantly tweaking it, constantly experimenting with different lines. But the model works really

well ifyou take the SAAR number as what it is and then you take 65c/0 of it and then you get into the conversion rate on top of
it, so I think that that's sort of a sweet spot for us.

jessica Reif Cohen - Bank ofAmerica Merrill Lynch Media & Communications- Analyst

And your conversion rate has been — oryou'e gotten back to 45o/0, butyou mentioned its 70o/o to 80% in cars.

Mel Karmazin-SiriusXM Radio- CEO

Yes, but I mean, there are some vehicles — when you take a look at that number there's an average of it. Some vehicles can
absolutely convert at higher levels and some through lower levels,so mix is really important.The more expensive the vehicle
to wear the price is not so sensitive to somebody, it converts better.

We think our conversion rate of somewhere between this 44% and 47%, which is where it's been, is a factor of two things. It'

a factor of mix, because of what I said to you, some vehicles convert differently than others. A lot of our Asian partners have
been newly adopting satellite radio, as compared to General Motors, which was a very early adopter. We have a lot of years of
experience in working with our partners at General Motors on converting.

We'e had less years of working with some of the Asian partners, so their conversion rates are suddenly — or are somewhat
lower, but there's nothing systemic with ItThere's no reason that we can't show improvement. And then the other thing is

penetration. Because as we have decided and desire to be in more vehicles and we increase the penetration, that too has an
impact on the conversions because we'e penetrating today more vehicles that are less expensive and those conversions are
not quite as high as the other ones.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

In April you began a nationwide Initiative to enroll a thousand Chevy dealers, GMC and Cadillac dealers where you'e offering
a complimentary three-month trial of Sirius XM to used car buyers. Clearly the pool of Sirius XM-equipped cars will continue to
grow. How significant of an opportunity is thisp

Mel Karmazin - Sirius XM Radio- CEO

Yes.l can't underestimate the importance that the used cars and second owner and third owner are going to represent for us.

So,as we have begun to get to the point where customers have gotten satellite radio in their vehicles and now they are selling
those vehicles and hopefully they are going to continue to be a subscriber when they buy a new one. Now the key for us to get
those vehicles that are now on the used car lots to get those people who are buying vehicle to subscribe.
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We also have the radio already in that dashboard, so our stock is there. So„ if, in fact, we can come up with an efficient way to,
do it, the numbers could be extraordinatfy.

There are going to be — in 2015, there'l be about 75 million vehicles tf&n tkite rdad that &Mill be eftulpped with satellite radio in

the dashboard. Obviously a good number of those are not subscribers. So if, when they find their way 'into the used car lot,
we'e able to get a subscription by doing the same things with the used car dealets that we do with the OEMs, which is let'

give them a trial, you'l buy a certified pre-owned or yourll buy a used car, it'l come with a trial. We'l get your name, address,
email.We'l then market it to you while you'e in this three-month tlial and convert a good percentacie of tho. e people.

The early numbers that we'e seeing on conversion on used cars, are not as good as the conversion is on the new cars„but it is

surprisingly good as well and we'e excited about it. I mean,we'e not yet given and broken out on our metrics the number of
used cars, but it is growing very rapidlly Ih represents todaya relatively small number but every single year- ifwe are penetrating
in 60%-plus of the vehicles, at some point some years out,60-65% of all of the vehiciles that are in the used car dealersf lotd are

going to be equipped with satellite radlto.

So not only will we be putting satellite radios into the new vehicles that are buying Then there's this market where a large
number of them will be in a used ca rand that hasn't k&een available to us. And we look upon the used car market as beilng vlfhat i

the equivalent was of the retail mairket. When saitellite radio first started, there was really two ways of getting it. The number
one way was you went to Best l)uy and you k&ought a rad'io and you put it in your car and then as time went on,you bougiht a i

new car and the car came with it.

Well, now, what we'e seeing is that, when you get a new car, it's going to come with satellite radio and then you'e going to
sell that car and somebody else is going to buy that car and we'e going ~to get a ~subscription from them. So, lang-term,, we
think it's a really big deal and we'e seeing it in our numbers today.

Jessica Reif Cohen - Bank ofAmerica, Merriii Lynch Media & Communications- Anaiy r

Maybe switching gears a little bit, k&ut on operating costs, do you think they'e been fairly contained? At the same time,i the i

programming officer said that it could only be richer. So, is the slow growth question sustainable?

Mel Karmazin- Sirius XM Radio- CEO

Yes. I think that what we'e said is that the fnercIer has enabled us to take a gt'eat deal of costs out of the Company, right. So

that, ifyou think about how sate! lite radio was prior to the merger and you now thi'nk about what has happened as a iresult of i

the merger, we have saved a tremendous amount on costs.

Specifically in the programming area that has been a very important part iof where our focus was in driving clown costs while ~

we are not in any way, shape, or form taiklnq away from our innovation in the prografnming sidle. What we'e said is that like

programming costs if you take our lineup of content today that cost of doiing that content will go down and if you take it as a

percentage of revenue, it will even go down greaiter.

So our peers in the cable and satellite television area are seeing a phenolnenon that's very different than ours Their programming'ostsare in fact going up. It's going up as a higher percentage of their'evenue. Ours, the programming costs are going down
and that it's going to be a loweir percentage of our revenue. And deals iare rontinuing to come up.

So it's not like we got everything, because when we did the merger there were many five year deals in place. So,as an exam'pie,'uragreement with NASCAR comes up at the end of this year and wg.'re dngaigediin a idiscussion, because we think NASCAR

content is very desirable and we'e engaged in a discussion with NASCAR about a new agreement.
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In a few years the major league baseball contract will come up for the first time. Again, we think major league baseball is great
content and we would look forward to doing a marketplace deal when that deal is up and that marketplace is very different

than the marketplace was when the original deal was done.

So I mean our model Jessica, is real clear Just even with the 2012 guidance that we gave our revenue's going to go up 10o/o.

Our EBITDA is going to go up 200/o That means our margin is going to grow even faster and our free cash flow is going to grow

and that's going to continue with the help of these programming cost savings.

Jessica Reif Cohen — Bank ofAmerica Merrill Lynch Media & Communications- Analyst

On the EBITDA margin, as they were approximately 250/0, which is up 300 basis points year-over-year and in the past you'e
stated that you believe that you could take margins up to the 400/0 range.What timeframe do you think that's achievable?

Mel Karmazin -5irius XM Rodio- CEO

So we haven't given guidance beyond next year, but certainly we have modeled it as to what our future looks like and again,
it's very early for us to be talking about 2012 and we are talking about 2012 at a time when everyone is concerned about the
economy. So the one thing that we will not do is get ahead of ourselves.

You know investors just are so unforgiving on missing a number, so that we are being guardedly cautious in talking about it,

but, in this conservative viewpoint that we have today our margin is improving again nextyear because revenue is rolling more
than expenses and therefore, we'l continue to see margin improvement. But, clearly, within the timeframe of our modeling
and our providing long-term plans for internal operation and our board, we see these operating margins getting to 40',0 and
that's not shocking.

I mean, if you believe that revenues are going to continue to grow because of the business model we have and yet we'e able
to control our expenses, we get this rate margin improvement.

jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media 8r Communications- Analyst

Okay„you've just announced a 750/0 expected increase in free cash flow for next year.You ended the second quarter with net
debt to EBITDA at around — or net leverage at around 3.7 times and by year-end you should be able to say roughly 3.0 times.
Are you comfoftable with 3.0 times leverage? Is that your target leverage and at what point do you show returning capitalto
shareholders?

Mel Karmazin-SiriusXM Radio- CEO

So, yes, at this point — I'e always believed, in my past lives as well, that leverage is a good thing for our shareholders and that
you certainly want to be prudent and we'e still very comfortable with the fundamentals of our business. And sort of the — I

mean,not being in the advertising business primarily being in a subscription business primarily about the relative predictability
ofourfree cash flow and EBITDA.And we know that for the next five years we won't be spending very much money on satellites,
because that's cycle would have been done.

So we feel 3 0 times is a good level We'e had discussions with our board We'e had discussions with our board about the fact
that using these numbers that are out there - we have a little bit over $500 million ofcash on our balance sheet- assumes we
take this free cash flow that we'e going to have for next year. And you can see here where we'li have — by the end of the year
we'l have over $ 1.0 billion of cash on our balance sheet.
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That, if we can find some better use for the I'ree cash flow thain to return capital, I think that would be our priority, but if not, I

think that we should be in a position ofour board serirouslIy considering how do we return capital to our shareholders. But again,i
our primary interest in growingi the buslines, becausie we are a growth company.We have a lot of years of growth aheiad of us,i

so it's not like the only way we can grow our business is to shrink our share cou'nt.'e
can grow our business in many many ways,but wie don't see any real advantage of us being an investment-grade company.'

mean, we know we can easily — if you run out the numbers, you coulld see how we could be debt free; if in fact that was our
interest. I don't see any rea. on f'o r this company to be an investment grade company. I don't know what the advantages are for
us.

Jessica Reif Cohen - Bank ofAmerica Merrill Lynch Media i &i Communications- Agalyst

So there seems to be ample capital for iinvestment in your existing business, possibly returning cap'ital to shareholders, butif'ou
were to do acquisitions to grow further or grow faster, cain you tailk about whait tylpes of acquisitions that would interest

you?

Nlel Karmazin- Sirius XM Radio — CEiO

Sure, I'd love to do an acquisition, right. I meani, the idea is that if there was an acquiisition out there that was in our core
competency, it was strategicall y loclical, it was something that would generate accretively free &-ash flow, we would like to do
that So, I'm better at telling you wh at it wouldn't be than I am in telling you what itiwould be.

We'e looking at opportunities all the time. You know? I mean, it's amazing the difference that three yeairs miakes, but a week
doesn' go by that some banker is not up in our office talking to us about, "Gee have you thought of buying Xn And we are very
disciplined.The money is not burning a hole in our pockets.IAfe have nb gr&bat desir&b to ITtakL an acquisition. We know we have
a great business model is working.tVe don't want to screw it up and we'e not going to make a bad acquisition.

If you think about what has hurt companies, making bad acquisitions sometimes has hurt companies. We have no interest in

doing that, but again, first use of the free cash flow is that if tive found something that'was'in our core competency,strategic'nd
accretive, we'd love to do that and if not, returning — shrinking our share base.

This Company got started by not being able to get bank Anancing when lt was in the beginning stages. So every single tlimei

that it needed to launch a satellite, or every time it needled to sign a content deal, what they would do is it couldn't gets the
banks to lend the money so they would go out into tlhe shareholders and have the shareholders raise the money So tHe a bilityi

today of us shrinking the number of shares outstanding would be a very good thing for us to do.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communicditions- Agaly &t

Dr. Malone recently expressed some fru:stration regarding the stock's valuatlori and short of better performance, do you think
about the possibility of taking Siriu, private? Given the financiial risks inherent in losing NRLs posed by a Liberty takeoverwhat're

the strategic positives and negative.. of becoming a majority-owned m'ember of the Liberty portfolio'

MelKarmazin — SiriusXM Radio- CEO

Right.Wait, Dr. Malone was unhappy with the stock perfoirmance'?
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Jessica Reif Cohen — Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

I think he said he expressed frustration.

Mel Karmazin - SiriusXM Radio- CEO

I can't imagine — so, I think that Liberty —.

Jessica Relf Cohen — Bank ofAmerica, Merrill Lynch Media & Communicanons- Analyst

I mean it's been a great stock. I said that in the beginning,but (inaudible - multiple speakers} —.

Mel Karmazin - Sirius XM Radio- CEO

Yes, no. No, I'm not selling, I mean, no. I mean, my conversations with the doctor has been that he's — they'e made about 85.0
billion since they made their investment, which was, as he claimed, one of his best deals that he has ever made. And I have-
but I will call him after this meeting and find out exactly —.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

Well„since he's not here to (inaudible- multiple speakers) little trial going on somewhere.

Mel Karmazin-SiriusXM Radio- CEO

Yes. exactly. so —.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

But so let's take out the beginning of that then. Maybe I prefaced it incorrectly, but in any case, let's talk about the — can you
talk about the positives and negatives as possibly becoming part of Liberty?

Mel Karmazln - Sirius XM Radio- CEO

So Liberty has been a great partner The investment they fnade has been a very good one for them and it certainly enabled us
to clear up what was a balance sheet issue, not a Company issue, at a time when the market was not lending us money.

You'l recall at the time that Liberty came in was when Warren Buffett was lending Goldman Sachs money at 10% and lending
GE money at 10% plus warrants. So how does a company like Sirius XM that had no free cash flow then get money'? So what
Liberty did for us was terrific and it turned out to be really good for them.

There really hasn't been any strategic advantage of Liberty providing us John is on the board along with Greg Maffei and Dave

Flowers are on the board, so strategically they'e been very helpful as board members.They'e very smart people, but I think
all I can do is reiterate the things that Liberty has said publically to us and one is they love the Company That's why they became
involved and at some point they could decide that they want to own more.
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The other thing that Liberiy could decide is to do nothing. It's been a good investment an(i they can stay exactly where they
are Another option is — a ncl ifyou look atwhat they did with DiirecTV atone point is that they said nWell,gee, this has no strategic
reason that we need to own it Why don't we think about splitting it off to the share holclers?"

So I think that they have a II of those options avttilable and when he's finished with that trial today you can call him and find
out from him what he wants to do, but he hasn't told me anything about what they want to do.

Jessica Reif Cohen — Bank ofAmerica,/t/Ierr/II Lynch Mtdia & Commun/cd(/on's-At'~aly ft

Okay Churn dipped below 2 0% and appears to be heading lower What is it about your self pay & ustomer base thatmekes'you'ptimistic

about the stabillity of the churn inumber? Do you think/perceive being able to drive it below 1.5% and fnaybea'ommenton what your expectations are going into a price increase?

Mel Karmazin - Sirius Xi/I Radio - CEO

Yes. So, I mean, one of the things that really has enabled us to have the churnr which we think is in this very, very acceptable
area - an acceptable area 1.70/o to 2.0% is where we sort of are hanging out - is that people love our content. People love our
service We have a great product and again, the price incirease is something that we are doi'ng because we'e added so much
content since the last time that it's the a ppropriate thing to do. But — and agaipt, wtd thifik thiat otdr subset'ibers feel that they'e
getting great value.

So I don't think that you should think about our churn. I just don't model it getting below 1 7"o, so I think that that is soift of
where we think it is the range and getting to about 2.0%o We have a tremendous amount of competition. People are talkingi
about all of this Internet competition and if you think about it and you think abouti the companies that have come along over
the last over the last number of years and are here today, the fact that we are.'till adding net acls more than we have been of
recent year is to me indicative of our product.

So we continue to offer new content. We continue to try to improve our customeriservice to make them want to continue to
be with us, not being in any way abusive on the pricing increaises You knou'u there vtfere people v'uho came to us and said, nGee,

why don't you be more aggressive in your price increase than you are currently doing at S14.49?" And iour thinking, again, is

that we compete with free.,

I mean, ifyou think about the vuay people get audio entertainment whether it be iin terrestrial radio, whether it be inilnterneti
radio for the most part it's free and yet today in spite of having all this content available for free over 21 million people decided
that they want to continue to have satellite radio. So we are monitoring it.)hfe're always concerned. 'nytimeanybody's in a subscription business —

I haven': been in subscription business most of my career. I had a little bitof'ubscriptionbusiness at Showtime when I was involvedl with that. Most iof the time it's been advertising. But now that I'm

involved in the subscription business, the one thiing that's the most important thing th at wie look at — and we get a report on
it daily on the number of DX.

We get a report every single day on the number of people who are de-acting and why they are de"acting and a lot of the deects i

that we'e getting are unrelated to us. It's their credit card, the economy that they'e experiencing with. And we believe that
the research that we do, customers love our service.'li'here's no wanindl of tthat in spite df inctreas'ed cbmpetition. We'e still out
there as somebody that's offering this great content, so, but clhurn is a big deal.
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FINAL TRANSCRIPT

Sep. 14.2011/5 30PM,SlRI-Sirius XM Radiio inc at Sank ofAmerica Merrill Lynch Media, Commnniations8 Entertainment Conference

Jessica Reif Cohen — Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

I'm going to ask one more question before we open it up to Q&A. Stocks declined to the mid-50s and you recently said that the
decline is being driven by the OEMs. Can you just drill down into the cost reductions that are driving these efficiencies?

Mel Karmazin - Sirius XM Radio- CEO

Yes. I mean, as we get to more advanced chip sets and as we are able to take costs out and as we are able to merge the two
companiestogetherandtohavethebenefitsofall that,wethinkthatwe'vegone — Ithinkthatwhenlfirstcametothe Company,

I joined the Company in November of 2004 and our SAC was about 5200. It was where the SAC was, but we'e made dramatic
improvements.

We have worked very hard on taking costs out and we don't see the $56 going down very significantly going forward, but that
business model enables us,at this kind of SAC, to be able to get to margins like we talked about the opportunity of us getting
to, long-term, about 40%.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

Let's open it up if there any questions from the audience.

QijESTIONS AND ANSV/ERS

Unidentified Audience Member

When you look at the mix of vehicles that are converting at high rates what's your penetration on those vehicles? I mean, you
mentioned that Japanese vehicles you'd like to get better, but do think your targeted market in those vehicles —?

Mel Karmazin - Sirius XM Radio- CEO

So you should assume that when we believe vehicles will convert very high, we are looking to be standard, right, so that if in

fact we were to take a look at some of the luxury brands that are out there, we'e in every single one of them. So there are
vehicles that are 100% includes — penetrated.

Then there others where the trim line is higher, so, in other words, you get to a lower price but you'e in those with the radio
where they have the extensive package and if you want it fully loaded, we see our conversion rate better them. So we try to
penetrate more into the highest converting We then take a look at some of the lower converting vehicles and think that maybe
we should adjust our penetration maybe to be on the high end.

There are some vehicles where they have an Am/FM radio and that's It I mean, we don't — there are vehicles where they still

have the cranks to turn down the windows and we'e not experiencing that the satellite radio customer is apt to be buying that
car, so therefore we shouldn't be penetrating them as highly as we are some of the luxury brands.

Unidentified Audience Member

Are you in every vehicle you want to be in, in high end?
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FINAL TRANSCRIIPT

5ep. 14.2011/5 3IIPM,SIRI-5irius XM Radio inc at Bank ofAmerica Merrill lyitrlt It@din&Commimicatisins8 Entertainment Conference

Mel Karmazin-SiriusXM Radio — CEO

Yes. I will tell you that our autoirnobile partners vvant to sell cars. They iknotN that they cCruld sell a car because of the fact that
we make the driving experience better. Ancl many of them have financial benefits, revenue share, as to why they would, but
we are in — we have deals in every.;ingle car company We are, if not today where we want to be working with those OEMs to,
be in those vehicles, penetratecl at the right level and our relationship with the OENls hais been extraordinary.

Unidentified Audience Miemb er

I know you'e expressed the idea before that if Liberty took over they should pay some control premium. Is buying your stock
back in conflict with that idea?

Mel Karmazin - Sirius XM Radio- CEO

No I think the idea is that one of the sensitivities 'that we would have to deal with, Denny and we haven' gotten that far Again, i

our board, the decision to buy iour . tock back, or to a dividend, or not do anything would be made at the board levell. But we
have no plans to ever thinlk abiout shrinking our bloat so that Liberty would be able to get, have fnore control than they do
today and 400/0 is where Liberty is today,.

So the idea wouldn't be that we would buy back shares and then therefore ILibeitywould then get accretive and therefbre kave
a higher percentage ofthe ( ompany That's not something that we think is in ourshareholders" best interest and that's soirnething
that we would balance if the decision was made to do that.

Unidentified Audience Miember

You haven't really discussed sat radio 2.0 toclay. It seems like most of those benefits would aiccrue to the new car buyers, but is

there any program to address the existing units that are out there'?

Mel Karmazin — SinusXM Radio- CEO

So,thank you for asking the question about 2.0, because this format was more being responsive to the question, so yes. We'e
very excited about 2.0.We will have two radios out retail in the fourth quarter; it's the holiday sealson.That we will also be using
IT to extend our offering and to add functionality which we have talked about.

We have a suite — one of the easy things to explain is what we'e doing in the Spani. h la nguiige So if you take the Los Angeles
market, which is one of the biggest radio markets for Hispanics, and ylou tlake Ia locik ati the ilandscape of radio stations in Los

Angeles well, today we offer three radio stations. So, going forward ifyou paid $ 1449 and We didn't use 20you'd bel getting
thee Spanish language radio stations.

Going forward, starting this year, the end of this year, we'e going to have more radio.stations than exist in Los Angeles and'hereforeand special radio stations. So all the irnusic stations thatwere going to have in Hispanic aren' going to have commercials
and we'e going to offercontent tha t's coming from Miexico that will be an enhancement so we think that offering moreicontent i

is one thing.

Having pause and rewind fiunctionality being able to start over — one of the easy things to think about is you get irito youri car i

you put on a station,you hears song theat you don't like and you push the button and you go to one of your other Sirius XM

stations that you like, but that song would be in the middle and you'd miss the beginning.
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F I tl A L T R A tl S C R I P T

Sop. 14 2011/SROPM, SlRl -Sirius XM Radio inc at Bank ofAmerica Merrill lynch Media, Qmmunifations Bt Kntertainment Conference

Well, starting over and being able to hear it from the beginning, having on demand, which is where we will evolve into. So

Maf tha Stewart has done a show on making cupcakes and you'e interested in that showYou're not necessarily only interested
in what's on today. You'd be able to order up and just get the cupcake show. You'l be able to get content like Howard Stern

content.

So, we think, just like the cable and satellite TV companies have improved their chum, improved their ARPU by adding more
functionality, by adding more sticky things, by getting, giving them more channels, that's our vision. It's the same thing that
was done in video.There's no reason that we can't do that on the audio entertainment side.

Jessica Reif Cohen - Bank ofAmerica, Merrill Lynch Media & Communications- Analyst

Great. I think that we'e out of time.Thank you so much for breaking news at this conference and really appreciate it.

Mel Karmazin-SiriusXM Radio — CEO

Thank you.
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Company Name: Sirius XN Radio Inc

Company Ticker: SIRI US

Date: 2011%2-1 5

Event Description: Q42010 Earnings Call

Market Cep: 6Ji31.06
Current PX: 1.74
YTD Chango($1: +.1099
YTD Change{%,): +6.742

B'.oomberg Estimates - EPS
Current Quarter. 0.015
Current Year: 0.032

B.'oomberg Estimates - Sales
Current Quarter. 735A00
Current Year: 3089.100

Q4 2010 Earnings Call

Company Participants
~ William Prip, Director, Investor Relations
~ Mel Karmaxin, Chief Executive Officer
~ David J. Freer, Exccutivc Vice President, ChiefFinancial and Accounting Officer
~ James E. Mcycr

Other Participants
~ Barton Cmckett
~ Vijay Jayant
~ Michael Pace
~ David Gober
~ Vijay Singh
~ Mardn Pykkonnen

MANAGEMENT DISCUSSION SECTION

Operator
Good morning, and welcome to the Sirius XM Radio's Fall-year and Fourth Quarter 2010 Earnings Conference Call
Today's conference is being recorded. A question-and-answer session will be conducted following the presentation.
[Operator Instructions]

At tlus time, I would like to turn the call over to William Prip, Serrior Vice President, Treasurer and Investor Relations.
Mr. Prip, please go ahead.

William Prip, Director, investor Relations
Thank you, Nicky, and good morning, everyone. Welcome to Sirius XM Radio's earnings conference call. Today, Mel
Karmazin, our CEO will be joined by David Freer, our EVP and CFO. Tlrey will review Sirius XM's full year 2010
financial results. At the conclusion ofour prepared rernaxle, management will be glad to take your questions. Jim
Vfeyer, President Operations, Sales and Scott Greensrein, President, Chief Content Officer will also be available for the
QUA portion ofthc calL

1 irst, I would like to remind everyone that. chain statements made during the caH might be Srrwsrd-looking statements
as the term is defined in the Private Securities Litigation Reform Acl of 1995. These and all forward-looking statements
are based un management's current beliefs and expectatiorrs and. necessarily depend upon assumptions. data or methods
that may be incorrect or imprecise. Such forwurd-looking statements are subject to risks and uncertainties that could
cause actual results to differ materially. For more information about those risks and uncerhunties, please view Sirius
XM's SEC filings. Wc advise listcncrs to not rely unduly on forward-looking statcmcnts and disclaim any intent or
obhgation to update them.

As we begin, 1 would like to advise our listeners that today's results will include discussions about both actual results
and adjusted results. All discussions of adjusted operating results exclude the effects of stock-based compensation and
certain purchase price and timing adjustmcnts.
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Company Name: Sirius XM Radio Inc

Company Ticker: SIRl US
Date: 2011%2-16
Event Description: Q4 2010 Eatninge Call

Market Cap: 6,831,06
Current PX: 1~.74 ~

YTD Change($): +.1099
YTD Cha'nge('io): 46.742

Bloomberg Estimates - EPS
Current Quarter: 0.015
Current Year: 0.032

'Bloomberg Estimates - Sales
Current Quarter: 736.400
Current Year: 3089.100

o Mel Karmazmwill now hand the call overI t

s,CMei Karmazil hief k;xecutive Officer
Thanks, Will, and goo
about the viability of
coveted as a must-hav

one. 2010 was a remarkable year for satellite radio. If there were any dioubts
10 results put those doubts to rest. Today, we have a respected bra~d that is
erning American consumers.
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In addition, the busmess cotnrnunity
model. Technology changes have tran
along thc way. I'm proud to say that
company. I believe vt e aI'e in6reatingl

at large cannot ignore the strorig ec:onoinic drivers inherent in our unique business
sforlned the media landscape ~over the~ past 10 years creating winners anid losers

vs arc clearly inthc first camp~. Wc, are~no longer along-shot concept and
y vit:wed as a. sure thing.

Let me quickly reviekw the company's impbrtant financial results in 2010. Revenue omew by over 14%o to $2.82 billion, a
record for the company. At the same time, v e managed our expenses aggressively allowing only a. 7% increase in cash
operating expenses. 1VIost of the expense increases were revenuie-reIated or iielatcd to our~ ~movv1h in subscIIibelIs.
Consequently, adjusted EBITDA gre&v by over 35% to $626 million, which was'another record for the company.

That's two consecutive yt,'ars of strong fre6 ca6h fltIw generation; $ 185 million in 2009 and the $210 million hl 2010.
What a difference from the over a half billion of negative free cash flow in 2008. And free cash fliow over the next
several years should ramp dramatically given that we will not be spending any cash on satellite capital expenditures
following this year's 'launch of SIRIUS 6 nor vri11 v e b a. meaningful income tax payer.

Importantly, our operational metlics in 2010 Were as g atifying~ as our fi~naneial resu)ts. Subscriber net additions v;ere
1.4 milhon. strong in 2010 representing a year-over-year growth rate ofnearly 8",o. That's pretty hnpressive mowth for a
business that had already scaled to be one of the largest subscriber ltlusiitiessas in this country by the end of20()9. We
ended the year with 20.2 million subs, which was another record for SiriusXM.

In addition to the strnng gross adCls, principally a result of improvecl auto sa1 es, 1'm proud to say that this growth in oui
subscribcr base was 6,iso thc result of improvcnlcnf ln our subscriber mc:tries vcrsc 2009 lcvcis. The rate at winch vi e

on trials to self-pay subscribers mew fiom 45.4% to 46.2%, while we also reduced our self-pay
.9%.

converted consumers
churn from 2.0% to 1

After only two years of positive adjusted EBITDA„our margin ~was~22%. VkI e anticipate signifltcmnt mar~a expansion;in
the years ahead with an operating maigin over 40 io at nlattirity,. As those investors who have knowll me for a long time
appreciate, the most important measure of a, business's success to me is free cash flow. It's free cash flow that enables
you to pay down debt, mtake ttcquisititlns &&r return,capital to shareholders. In that regard, we generated $210 n1illion of
f'ree cash flow in 2010. That'3 despite launching a 3ateihte last &'iear hnd 'payittg fbr 0 meat deal of the construction of
another satellite that vill lauuch lpter this year. Free cash flow was also a record amount for the company..

The fact that we grew our self-pay base by nearly 1 million subscribers is an astonishing achievement. Six times as
many new customers chose to pay for our service in 2010 than in 2009. This clearly demonstrates that consumers love
SiriusXM, given their willingness to pay for our service when they have plenty of free audio enteltairlment alternatives
available to them,

Content is what matters. It was great news for our subscribers a~nd our shareholders that v e v'iere able to exten~d Howard
Stern's contract and also the IklFL until 2015. We vrill continue to deliver to subscribers the best content in radio. We
also anticipate that our programriiing Costs will i:ontinue to decline in absolute dollars and also as a, percelttaga of ~

revenue. Also very importantly, Howard and the NFL are avaiblble on smartphones with the SiriusXM App and that
v'ill also please subscrib6rs. As sulartphones cpntinue to emerge, Siriusxlvl will be a. content leader there as well.

I'rom whatever perspective you look at Siliusxivi today, as a consumer, a lender or as a, shareholder, the nompanylis
respected and offers a. unique value proposition, To the consumer, we offer a tremendous airway ofdiverse'audio content
at a modest cost. What else is available to the Alnerican consuifler that provides 'a comparable level of daily satisfaction
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Company Name: Sirius XM Radio Inc
Company Ticker: SIRI US

Date: 2011%2-1 5

Event Description: Q4 2010 Earnings Call

Market Cap: 6,831.06
Current PX: 1.74
YTD Change($): +.1099
YTD Change{'i«): +6.742

Bloornberg Estimates - EPS
Current Quarter: 0.015
Current Year: 0„032

Bloomberg Estimates - Sales
Current Quarter; 735.400
Current Year: 3089.100

at a cost of less than $0.50 a day?

To our lenders, our performance over the past quarters has provided a steadily improving credit profile that has
rewarded them with a very good return on the risks they'e taken when deciding to lend to us. Our debt investors today
view us as a. significantly better credit risk than they did in the recent past, and we expect that our continued growth
mill provide us even better borrowing rates in the future.

From our shareholders'erspective, we enjoy a premium valuation verse most of our competitors in the media space.
Clearly, the equity market now better appreciates the strength of our business model., particularly the expected free cash
flow generation characteristics of the company in the coming years. Luckily for our shareholders, I be1ieve we have the
assets, financial flexibihty and the business savvy to satisfy the growth expectations inherent in our valuation today. I
expect that we vill continue to dominate paid audio enteitainment in the years ahead.

So let's talk about the future, both near terin and longer. As is usual for us, we are cautious starting the year, but I'm
happy to announce today that we are providing guidance for 2011 that keeps us on a grow& trajectory that is similar to
the growth that we experienced last year. We expect to generate approximately $3 billion in revenue and $715 million
in adjusted EBITDA.

We also expect free cash flow to approach $300 million this year. Operationally, we are forecasting to add another 1.4
million net subscribers by the end of the year and to experience full year conversion and self-pay churn rates similar to
the strong levels we enjoyed in 2010.

Our entire organization is working tirelessly to introduce SiriusXM 2.0 into the marketplace through the retail segment
in 2011, I'm really excited about the evolution in our service. As I mentioned earlier, SiriusXM 2.0 promises increased
content and functionality to our subscribers. We'e expecting to expand our audio content lineup by a significant
number of channels. That should make our already-robust content offering even better, You should expect us to offer
additional data service over time as mell,

We'e also planning some exciting improvements in functionality. An electronic program guide will be available that
lets you know what's on all of our channels. Our subscribers will be able to buy music from their radio. We'l also
mc1ude pause, resume and replay as wel1 as record and playback capabilities. We believe these improvements wi11

cnhancc thc customer cxpcriencc and make our scrvicc that much morc diffcrcntiatcd and superior to thc altcrnativcs
out there and, therefore, that much more indispensable to our subscribers.

We'l also look to enhance the value of being a SiriusXM subscriber in other ways, We received very positive feedback
about the Paul McCartney concert we presented last December that celebrated SiriusXM achieving over 20 million
subsciibers. You should expect that we will be doing more of these events in 2011 as mell.

Our priorities for 2011 arc to cnd thc year reporting record rcvcnue. record subs. record FBITDA and, most
importantly, free cash flow.

The theme running tlirough everytlung I just mentioned is simple. We know we have a great service that people want.
We want to consumers to crave SiriusXM even more and establish an enduring loyalty to our brand. To accomplish
this, we plan to continually invest in new services! functionality and especially programming that continually enhances
the value proposition and encourages consumers to not hesitate at each opportunity to become a self-pay subscriber.
We want to become a no-brainer when American consumers are deciding how to allocate their precious household
budgets.

1 believe this commitment to serving the wants and needs of our subscribers and having the financial wherewithal to
meet that commitment wi11 translate into sustaining growth and strong and consistent improving fmancial results, which
we hope will further translate to incremental shareholder and value creation.

From my pcrspcctivc, thc long-term invcstmcnt thesis is actuaHy pretty straightforward. Wc intend to offer scrvicc to
consumers that they will want for a long time. The opportumty for acquiring new customers is growing, both through
additional improvements in the auto sector as well as the used car opportunity we'e spoken about. The conibinatioii of
these two factors should allow us to generate steady top-line growth over the next several years.
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decision that is in the best interest of Our Shareholders. Long tenn, we expect to maintain some debt leverage at
SiausXM. As a subscripti&m- basedbusiness, we cahj probably tolerate a significahjt dmount ofleverdge, butjust
assume v e keep leverage at a modest level lilce tlu'ee times adjusted EBITDA.

In that case, v c clcaily would not bc diverting much of thc future cash generation toward reducing debt. In fact, wc
might inore lilcely increase gross indebtedness over time as we!continue to ejowv the!business.
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We do this by contmually improving prograjmning, investing in teclmology, whether customer-facing or deployed
intemaHy, to make us more efficient and enhancing the customer experi.ence in all ways including the custoiner care
process. We'e focused i(j this way because w!„un&verstand and appreciate the power'ofcompetition. We live i&4th

intcnsc competition since thc first day wc'began broadcasting, and cvcry paying customer wc'vc acquired ovch the
years came aboard becahise vie've off&,'red,something different and be&tet then. the alternatives out there. But like ntost
areas of modern life, alternatives,to the consuiners, are ever-increasing, and we'e up for the challenge.

The media business has always been highly competitive, and things will continue to evolve in the years to corue. There
aihd 1 am confi!dent that SijiusXM will aga,in be inv& fll be winuers and losers as the media, landscape changes over tune,

the winner's circle.

For any company to succeed in a,cha
about what consumers want today, bu
opporthmities and challenges, We'e r

envirojjment, it needs t&1 sta)!& relevajjt and I think strategically., not'nly
t they will want in the future. Change is always accompanied by
o keep grabbing those ogporltuni(ies 4 th'ey a'rise. I believe the best. days fear
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SiriusXM are yet to come. We fully expect to hit it out of the park in 2011.

With that, pll hand the call over to David to di'scuss additiona1 details about our 2010 financ(al and operating results.

David J. Frear, Executive Vice President, (Chiief Financial and Accounting
Officer
Thanks, Mel. SiriusXM tumed in. a much better year than. expected in the face o'f the slow injprovemejjt in the
economy. While North American auto sales were up 10% from 200&1 at I L6 mil!hon! unit's, they were still dow'n 12%
from 2008 and 28 ro irohjj 2007's 16.1, billion vehicle pace. While the econoiny has improved, unemployment.h'emains!
high, job creation is low. housing values haven't improved much and consumer credit remains scarce,

board level, among the leadership snd deep v:ithin the orgsrjization. Our employees are encouraged to think continually
about growing thc top linc, managing cost and dcl(vcHng economic profits.
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Nevertheless, in a clear demonstration of the strength of our subscriber-based business model„SiriusXM delivered
record results solidly beating guidance we raised three times in the course of the year, finishing at 20.2 million subs„

over $2.8 bi11ion in revenue, $626 miilion in EBITDA and $210 million in free cash flow. In delivering over 1.4 million
nct adds in 2010, our self-pay subscriber base grew by approximately 1 million to 16.7 million subscribers. and thc
funnel ofpaid and unpaid trials ready for conversion y ew by 700,000, finishing the year at 4.3 million.

While gross additions expanded by 25% over 2009, total deactivation declined. Self-pay churn improved by 11 basis
points, finishing the year at 1.92%, and the conversion cate of auto trials unproved to 46.2%. With the slow-but-steady
econoinic recovery and improving marketing practices, we are seeing improvements in corn ersion rates across virtually
ail auto manufacturers. The effect of these improvements on our overall conversion rate is somewhat muted by shiAs in
market sharc acnong the auto manufacturers as lower converting brands pick up in North American auto sales.

Revenues were up 14% at $2.8 billion. ARPU of $ 11.73 per mouth was up 7/o for the year. The last tliree quarters for
ARPU were roughly flat at $ 11.80. In December, we adjusted the U.S. music recovery fee down to $ 1.40 from $ 1.98
foc primary subscriptions, while leaving the multi-subscriber L.S. cuusic recovery fee unchanged at $0.97. Under the
terms of the FCC merger order, we are allowed to pass on to our subscribers any increases in royalty costs incurred
since March 2007. The adjustment in December was implemented to ensure that we do not recover more than what is
allowed under the merger order.

Ad sales were up 25 /o over 2009 as we continued to outperformed both the radio marl-et and the national ad niarket.
Since 2008, EBITDA has improved by $760 million. Revenues are up $400 million over that two-year period and cash
operating expenses are down by $360 million. The principal drivers of the expense reductions are sales and marketing
costs down $ 120 million, programming and content down nearly $ 100 million and SAC is down $80 million on a 20%
improvecnent in SAC per gross add.

Wc continued to grow rcvcnuc faster than cxpcnscs. Our EBITDA margin cxpandcd to 22.1'/o for thc year and to
38.1% on a pre-SAC basis. Contribution margin rose to 71.2'/o for the year. The l-point, 2-point increase in
contribution margin offset a sicnilar rise in SAC as a, percentage of revenue, which was driven by the 25% increase in
gross additions in the year. Fixed cost improvements drove the nearly 4-point improvement in EBTTDA margm

This incredible performance in the income statement has dropped slraight through to free cash flow, which has also
improved by about $760 million since 2008. Our free cash flow for 2010 improved to $210 million significantly above
our $ 150 million guidance! despite an increase of 63 million in capital expenditures.

We successfully placed XM-5 in orbit in the fourth quarter of 2010. XM-5 will serve as an in-orbit spare for both the
Sirius and XM fleet protecting our customers and our revenues from a. degradation of service in the event of a satellite
anomaly. In the fourth quarter of 2011, we v;ill complete our satellite replacement cycle with the launch of SIRIUS 6,

We expect our satellite capital expenditures to decline by approximately $90 million in 2011 and by another $ 100
million in 2012. We do not expect begin construction of another satellite before late 2016 or 2017. As a result of the
successful launch of XM-5, we no longer believe SIRIUS 4, which we'e kept as a ground spare, will be used in our
satellite operations. As a result, we have a recorded a $56 million charge to restructuring impairments and related costs
in the quarter to write off the remaining book value of this satellite.

In October, we issued $700 million of 7.625% unsecured notes due 2018, the proceeds of which were used to retire the
11.25"/o senior secured notes due 2013. We recorded a charge of $ 85 cnillion in the fourth quarter in. connection with
the retirement of the 11.25%.

This issue followed our successful $800 million placement of 8.75"/o unsecured notes due 2015 in March of2010, the
proceeds ofwhich were used to retire secured debt due in 2012 and our 9.625% notes due in 2013. Over the course of
2010, wc issued $ 1.5 billion ofunsccurcd debt at very attractive single-digit coupons, rctircd sccurcd debt and pushed
out maturities by three to five years.

The improvements in EBITDA and fice cash flow have also resulted in dramatically improved leverage in the balance
sheet. Our net debt to adjusted EBITDA has impmved fiom 5.8 times at the end of 2009 to 4.2 times at the end of 2010.
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This improveinent ui lev'erage allowed us 'to merge the Su ius a&I&

structure and eliminating unnecessary administrative costs.
d&vl entit&es ui Jan'uary'01 1, simphfying our capita

Since December, we have also bought back $ 131 million of debt including the remaining $37 million of the 1L25oi'o

notes and $94 million of the 3.25% converts chic in October 2011. We now have only $ 104 i&aillion of scheduled debt'aturitiesbetween now and the middle of 2013.

As a final note, our two Canadian affiliates have reached an agreement to merge subject to shareholder and regulatory
approval as well as certain other conditions. Canadian Satellite Radio. a public company tradied on the Torontb Stbck
Exchange under the symbol XSR, wi11 issue approximately 58'~o of its equity to 'the!!hareholi1ers of Sirius, Cal&ada in tile
merger, CSR's shareholder meeting is on Thursday of this week, February 1~7th.!The'R'1'C! the ( anadiar& equivalent of
the FCC., has announced that it will hold a hearing on the merger ar& Msrch 7th. The Competition Bureau, which is
Canada's equivalent of the Department of Justice, is also reviewing the transaction.

SiriusXM will own about 37% of the'econom(c interest following the merger. This represents approximately I(5.5
million XSR shares. As part af the merger, CSR will repay all dunounts 'outktandnig under the XM credit facility, und ~

Sirius Canada is expe
second quarter.

ash dake acto m but&on to its equity hi&lders. We expebt the tra'nsaction to ck&se ~in the

With that operator,

I'AA

d Id.eto open it up fa1'uestions.

Operator
Thank you. And at this time we'd like to open. the call up for questions. [Op rator Instructions]. And your first question
comes from Barton Crockett with Laxard Capital Markets. Please ge ah~ead.~

&Q - Barton Crockett&: Okay, great. Tl&ank you For taking the question. I wanted to ask about the focus on renirning
capital to shareholders and get 6, little bit morc, kind of, elaboration on a couple ofpoints. Onc is is it safe to assurnc
that your preference is going to be for share repurchase over dividend?

proceed? Do you see the4 sharelioldiiigs P
morc to buy back

fi a

tbc publicly traded
otei&tial(y the source of share( that yo'6 had repurcliased or is your Iireferende
stork?,

&A - David J. Freai
Barton. that 382 is a
Under that section o
wouldn't want to trip

hief Financial,and Accounting Officer-": O&a the„NOL front,
uence what we do for probably the next year or little bit more.
oking at a thief-yea'r wit&dow fo» a change in control and we clearly
hat wauld limit or affect the way in which we utilize our NOLs.

; Ex
tax
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sident, C
train or infl

always 10

because t
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'll co

that yau
m can

Pre
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calle,
chBrig
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Wee'ut

once wc gct to thc second quarter of2012, wc'rc bcyorid thc thrcc years since Liberty niadc their invcstracnt and
we start over again with respect to the 382 calculation. So 1 think that a. it relates to tax i.ssues that you should think
about tins unconstrajned starting in the second. quarter of 2012.

«A - Mel Karmazln, Chiel'xecutive 09icer&: Yeah, so I thiink the date f'r Liberty is March of 2012 v! hen that gets
re going to do, abviauslyI that will be!a baard decision. We have already had
we should do with our fice cash flow. No determination has been made,

triggered. And regarding v;hat exactlv we"

a discussion at the board level about what

Historically, I'e always believed that a sh
as compared to a dividend. But clearly, tire
anything specific fram Liberty about their

are buyback is a more tax-eiTicient way ofrenuning capital to shareholders
t's not anything that has been. detemuned. We certainly have not hdard
interest in having less ownership in the compstny. So certainly, from where

gabt thinkinI'm sitting today, we' the free cash flow to buy in! Liberty shares as much as we mil&htbeout usln

And then secondly, in order to buy back shares, could you talk about how the Liberty shareholdfilgs play into your
evaluation? In other words, are yau constrained in your ability to repurchase near term by the desire not to trip a change
in control for the NOLs given their 40% ownership? Is there a need. to have some tyl?e of agreement with them to
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tl)inking about using it for our public float.

&Q - Barton Crockett&: Okay, that's great. And then switching gears a little bit, given that we'e right year on the cusp
ofPandora's IPO filing, I was wondering ifyou could talk a little bit about your ability to include a Pandora.-style
feature in satellite radio. There's been some discussions Rom various sources about. patents. Is this a. feature that — the
ability to select personalized music stream online. Is that something that you could include within satellite radio? Is it
something that you think makes sense, is technologically feasible to do?

&A — Mel Karmazin, Chief Executive Officer&; Yeah, interesting. Certainly, without speaking to specitically to
Pandora, there's an awful lot ofTP audio content that's out there, and virtually all of them have a, music recommendation
engine or algorithms that enable you to, soit of, target a. little bit more your channels. IvIost of those companies, today,
when you pick a channel that you want are limited by the number ofplays that you can have from a single artist
because of the Digital Royalty Act.

So we thii)k that our chaiuiels, curated cltannels, are something that's very desirable to the consumer. Ifyou take a look
at our time spent listening, which we do, and we compare it to the time spent listening of a lot of the 1P channels, we
see a greater satisfaction from our content. But having said that, certainly there is nothing that would preclude us from
doing what you said in an IP part of thc distribution that wc do to consumers.

So clearly if, in fact, it was something we believe that our subscribers would want, we would absolutely do that. We
think that there is an awful lot ofpeople who like the Slacker, Pandora, Last.fm, iheart services because it's free. I
mean, nothing is really free because the way they make their money is they make you listen to commercials, and lot of
that IP content, as they get and try to get more and more revenue, are going to be running more and more commercials.
And, again, we like our business model wliich is principally subscription-driven as compared to the model ofwhere
you'rc offcrIng a service for frcc and running commercials. That sounds an awful lot like tcrrcstrial radio.

&Q — Barton Crockett&; Okay. that's great I'l leave it there. Thank you.

Operator
And our next question will cornc (rom Vijay Iayant with Citadel Sccuritics. Plcasc go ahead.

&Q - Vijay Jayant&: Hi, thanks. Looking at your guidance, Mel, it suggests that really no ARPU growlh in 2011,
based on your revenue expectations there.,at least for the moment. Can you sort of talk about, long term, you never
really ha.ve had any rate increases on the platform and you'e added a. lot more content over the years. And the price
gap potentially. sort of, goes away, hopefully this year. Can you talk about long-terra pricing in general, please?

&A — Mel Karmazin, Chief Executive Officer&: Yeah, certainly wc bclicvc that our original price point of $12.95
when we started was attractive. We priced it that way because we wanted to grow our subscribers as rapidly as we
could. We believe that we would get more subscribers at $12.95 than we would at $1().95 or at a higher price, so that
was the determination then. Since the price was put in in 2002, we added a great deal of content; Howard Stern was
added, the NFL was added. We added NASCAR. So we believe that we offer great value to our subscribers.

We'e constantly looking at ways ofcontinuing our growth and not pricing ourselves at a point tliat would really
hamper our growth. But, I think, like all businesses, you should assume that the company is going to increase prices in
the future. You just need to do that to remain profitable and to continue to invest in content. We have not certainly
aimounced anything at this point in the way of increased prices, but the reality of it is that it's something that you
should expect will happen in the future.

&Q — Vijay Jayaut&: Great. Thank you

Operator
And our next question will come from Mike Pace with JPMorgan. Please go ahead.
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&Q - Michael Pace&: Hi, th u; j
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pital to shareholders, nnght be apilropriate ~whe(n we look at'the baLance sheet thing. )?ou
hery thee's (( fag amount ofdebt that comes due in 2013 through '15. Two questions on
to clear a longer runway before rhyming capital to shsreholders? And then what would
blank piece ofpaper for the debt capital structure in te)ms of a more traditional secured,'ureto minimize u)terest cost? Tllank you.

When 1 take a look at it, it's not a perfect science and the three isn't a number that's written in concrete. But 1 tend to
take a lo()k ai. it from, a net-debt pr)int of view. And again, I don't want to front run anything that the board is going to
do bccausc this decision is obviously a board decision. But I think wc all agrcc that having a, lcvcragc in our t5)pc Of
business of somewhere around three is appropriate. We get'here rather quicIkly. IWe 'believe in our business mbdek Wi:
believe in the fice cash flow generation that's going to enable us to very con)fortably deal with the debt that's oil tlte
balance sheet and, re'garding debt in g'eneral. % e believe that hasdng a certain amount of leverage is appropriate.

We think shareholders benefit from having a ()ertain amount ofleverage; thinle that that unsecured debt is better for us
particularly with where we
debt unsccurcd and cnabh

are in our strength today and think that a capital structure that would have certain amount of
ng us to use all thc cash that wc have in. cxccss of thc lcvcragc wc think is appropriate, Wc

or some other way of rctn)i)ing capital to sharcholdcrs.would usc to buy back our stock
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secured is you look at the difference in execution in the marketplace and what you
ot enough of a benefit ni the rate reduct)ot) tcI ment g) vmg up the scour(ty. Cleiirly,
between secured and unsecured, that's certainly a tool we can use.

&Q - Michael Pace&: Great. Thank you. '

g, n
if that changes and the gap widens

&A - Mel Karmazln, Chief Executive Officer&: So let me stait and Deivid couhl pipe in as well. What you hiive to
factor in is the extraordina)y amohnt Of &ee ca.sh f(ow that the company's operations're generating. So in taking a. look
at what our longer-term debt profile is. you really do need to factor in what we will be going into those years with in
cash on those balance sheets. And I believe tliat where we are today„celtainly, we don't see any impediment to the debt
maturities not being able to easily being handled by our cash that we would have on hand.

Operator
Thank you. And our n stioll will cornquc om David Gobct with Morgan Stanley. Pl'ease'o ahead.
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that provide guidance on SAR including our partners who all do it. And today, they seem to be inching up. Every single

day, I get a revised SAR number.

Steve Rattner was ou CNBC this morning talking about how he believes that the number will be over 13 in this year
and 14 in 2014. Now he is the car czar, ex-car czar, so he might know something about it. But we certainly are thinking
of a SAR number that is around the mean number today, which is about 12.5 million and that's where the numbers
seem to fall,

You should assume that if, in fact, the car sales are greater than that, then our subscriber numbers will grov,'; that there'
nothing we'e signa]ing at all. All we'e doing is saying it's early ir! the year. We don't know exactly what's going to
happen on the car level. We still think that the number is around 15 million, v,hich is the replacement number of cars
that should be sold to just replace the cars on the road.

So we believe that there is upside. not just in 2011, but in subsequent years iu. so far as car sales go. And our
penetration level has been eking up a. little bit actually. So we'e in the low 60%, and we don't see that changing. So
higher car sales, higher penetration, good conversion would get us to a different subscriber number, but we don't have
the confidence today to give you thatr!umber.

&Q - David Gober&: Great. And I guess just on the cost side, a couple of little ones. GScA looked like it ticked up a
little bit in the fourth quarter. I was curious if there's anything, one-time, or anything kind of interesting going on there.
And in terms of customer care costs, I think, Mel, you'd mentioned investing and making sure that the consumer
experience was good as possible. But it seeined like there was a little bit of tick up there in the fourth quarter as well'
Just curious if there's anything that was going on there?

&A — Mel K«rmazin, Chief Executive Officer&'So let me just deal with the custoiner care point, and David will do
the rest. We have been investing significantly in trying to improve that customer care experience. We think that it's real
important. Churn is a big priority for our company and a big focus point. We spent a good aniount ofmoney last year
on IT that enables us to improve that customer care experience. We'e introduced a new unified Web site that has a soft
launch going on right now that has a lot more customer care features as part of it to be enable us to not j ust long-term
improved cost, but more importantly, improve the customer care experience.

And lct mc just turn it over to David to ansv;cr thc...

&A - David J. Fre«r, Executive Vice President, Chief Financial «nd Accounting Officer&: Okay. So just to fuiish
up on customer care, in the quarter we have two things; one unusual and one kind ofrecurring that came up. Christmas
is always a little bit of extra. staffing in customer care. We still do a good amount of volume around Christmas time. We
also have a lot of renev als that come through the holiday season, «nd so there's a seasonal ramp-up in staffing «nd
training in the fourth quarter.

We also, in early November, put both platforms of subscribers onto the same system, so integration of our subscriber
management system. And so in the quarter, we liad a reasonably sigiuficant auiount of training that went on to eiisure
that agents were familiar with the platform in. Any time you integrate a big subscriber system like that, you'e also
going to have edge cases v,here you'e going to drive more calls from customers into the call center.

On the GkA front, you should really think of it as litigation spending, that we'e got — as we ve disclosed before, we'e
got some suits out there that we are actively pursuing and we'e hopeful of resolving those in course of this year and
seeing GEE come back down.

&Q - David Gober&: Great. Thank you very much, guys.

Operator
Thank you. And our next question will come from Vijay Singh with Janco Partners, please go-ahead.
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. It's not like we are,sudclenly saying that:now we'i..e going to go to a
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So we thmk that there are add&t&opal c hanpels that we w&11 be a&Id&ng. They will be &.omplementaiy along che lines there
v,ill probably be some m're on the edges because of the fact th'at w'e do have th0 abi1ity to add some new genres of
music and programming, But it's not a wholesale shift that's going to set in.

One ofthe things that you should assume, though, not on an age issue but from a demographic point of viev', we
ccMinly will be targeting Hispanics more than we have done to date. And we haven't finlalized it yet, but we will have
a suite of channels that will, we belicvel appeal to what is the fastest growin'g part of the 'U.S& population, which is
Hispanics, and it's an area, that we have been underperforming in. Sc& we thir&k that that represents a, greater opportunity.

&Q - Vijny Singh&:,Great. Thank you.

Operator
And we will take our next and An estion from Martin Pykk~onnisn &&m Wedge Partners, 'Please go a'head
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&Q - Martin Pykkonnen&: Yeah, thanks. Good rnoming. I wanted to ask on. the conversion rates, as you look at your

&A - David J. Frear, Executive Vice President, Chief Financ&iai and Acciaunting Officer-". Lct mc start out, and
then Jim can add to it. I think generally we feel as managers like we can do a bc&ter job in conversion., but we feel like
v, e can do a better job on everything vre dp every day. And so we'd like to improve it. We spend a lot of time with our
automotive partners making sure thatwe'e getting the customer name and address data coming across to us quickly
adac'rn c,uratcly„ that stiikiing while you st&11 have that nc.w c.ar srt&cll 1n thc c,ati. Ahd tII&e c,ar is some.thin that we know
malces a difference in conversion rate; being smarter in, the lands of messages and the cadence of the messagiug that
produces higher conversion rates.

We do a lot of tests, 3, lot of different programs and in trying to measure statistically what creates a difference in the
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(Q - Martin Pykkonnen): Okay. In other words, you say that is your guidance or kmd of long-term opcsatmg margins
over 40% at maturity is not predicated on any conversion rate up meaningfully Sum where it is today i

(A - Mei Karmazin, Chief Execnttve ONcem: That's correct.

(Q - Martin Pykkonn~: Okay, thanks.

Wimam Prip, Director, Investor Relations
Okay. Thank you, everyone, for joining us. Have a, good day.
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IaK~IIRIIEO)I

Operator
Good day, everyone, and welcome to SIRIUS XN Radio's Fourth Qualter'2009 Earriingl CdnfekenCe Call i [Operatori
Instructions] At this time, I would like to turn the conference over to William Prip, Senior Vice President, Treasurer and
Investor Relations. Nr. Prip, please go ahead.

William Prip
Thank you, Lisa. Good mornin, everyone, and welcome to SIRIUS XN Radib's Earnings Conference Calf. Today, Mel
Karmazin, our CEO, will be joined by David Freer, our EVP and CFO. They will discuss SIRIUS 'XM's fourth quarter
and full year 2009 financial result. At the condusion of the prepared remarks, management will be glad to take your
questions. 3im Neyer, President, Operation and Sales; and Scott Grehnsteinl„Prhsident and Chief'Conterit Officer, Will
also be available for the QeiA portion of the call.

First, I would like to remind everyone that certain statements made during the'call'ight be forward-looking
statements as the term is defined in the Private Securities Litigation 'Refbrm Act of'1995. These and all forward-
looking statements are based on management's current beliefs and expectations and necessarily depend upon'ssumptions,data and methods that may be incorrect or imprecise. Such forward-looking statements ate s4bjhct to
risks and uncertainties and could cause actual results to differ materially. Fdr rriore information about those risks and
uncertainties, please see SIRIUS XM's SEC filing.

We caution listeners not to rely unduly on forward-looking stateirients and disclalrii any intent or obligationS to update
them. As we begin, I would like to caution our listeners that today's results 'may include discussions of bothy acituall
results and pro forma results. Listeners are cautioned to take special care to ensure accuracy in looking at today'
report. I will now hand the call over to Nel Karmazin.

Mel Karmazln
Chief Executive Officer and Director
Thanks, Will, and welcome, everyone, to our earnings call. What a year 2009 was. We began the year with a
tremendous sense of uncertainty. The economy appeared to be iri shambles, with the labor market experiencing
severe contraction and the auto industry and financial markets faring eVen ivor. But'by the'end of 'the, year, the,
economy was beginning to show signs of recovery.

At SIRIUS XN, we, too, began the year with a great sense of unchrtalintii, stlemming from the fact that we were facing i

near-term maturities with neither the cash on hand to satisfy tho'se maturities nor 'a functioning capital mar'ket'to'rovideus the opportunity to extend them. We also felt a sense of frustration because we knew that the colnpany i

would thrive and not just survive if given a liquidity li&line. We were'nxious to validate our superior business model
as a result of the recently consummated merger. Fortunately, 'Libertyi Media isaIi otir situation'in t'e Came way as we
did, and provided us the liquidity we needed to meet our financial obligatioris iri February. This allowed management
to focus on the company's operations and the results were worthy of oui hopes and expectations.

As we announced in our press release this morning, we had a baitinei. year. Gpdratibnal and fihanclal'metrics have
improved year-over-year or over the course of the year, and collectively i they demonstrate the strength'of our'ifferentiatedbusiness model. The paid subscriber business model works well in radio, and SIRIUS XN'si business i

model in particular is strong and resilient. David will provide more detailS arid iitisights'on Our'financial andbpei'atibnal'etrics,

but I also want to address a few of them.

First, the company's revenue grew 4'k in 2009, which was a year, which many people might haveexpected'our'evenue

to decline given the hostile macro economic environment we ex'perienced overlaid with the unique challenge
facing the auto industry. But as a matter of fact, we had record revehuei

Second, we grew pro forma adjusted income from operations, adjusted EBITDA, by nearly $600 million in 2009, a
$460 million to $463 million from negative $136 million in 2008. %hid repreSents tlie first year that the company has
generated positive pro forma adjusted income from operations.

In Narch 2009, our original guidance for 2009 was just over $300 million in adjusted EBITDA, producing $300 i

million in adjusted EBITDA in '09 compared to a negative $136 million in 2008 would have been great performance,
delivering $463 million compared to the loss of f136 million was extraordinary performance. One more time, negative
$136 million to positive $460 million in adjusted EBITDA in just one year.

Third, we grew free cash flow by over $700 million in 2009 to $185 riiillibn frorri ne'gative $556 rriillidn iri 2008. IThils,
too, represents a first for the company. The first full year of pOsitive free caSh flow.'n'd aS we have pre~iioulsly Staled, I

free cash flow is a key metric for creating value for shareholders.'I also Want to discus5 a iew operationhl rnletrllcsthat'ighlightthe strength of our business.
Date Created: Nov-01-2011 2
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We experienced better subscriber performance in the second half of the year, clawing back 359,000 subscribers in (p
and Q4 of the 590,000 subscribers we lost in the first half of the year. While this improvement in our overall subscriber
base over the course of 2009 was obviously welcome, I was extremely gratified that our self-pay subscriber base
turned around even more quickly and ultimately resulted in us ending the year with more self-pay subscribers than we
had at the beginning, 154,000 more to be precise.

In fact, our overall subscriber decline last year was driven solely by the loss of 385,000 promotional subscribers, which
was clearly a consequence of the dramatic decline in auto sales in 2009. It is obviously reassuring to us that the self-
pay subscriber base grew last year despite the recession and its impact on consumer spending. Now with auto sales
showing signs of recovery, we are well-positioned to hopefully grow our promotional base in 2010 and beyond. We
also note that our unpaid trials, which are not counted in our subscriber base, have also begun to grow and represent
a signiifiicant source of future self-pay subscribers.

And finally, I just want to touch on churn. Churn picked up a bit in 2009 versus 2008, and it's difficult to be certain
as to the course of that increase. Our subscribers, like all consumers last year, were pressured by a severe recession.
At the same time, the company had taken pricing actions on certain of our services last year that likely caused some
of our subscribers to cancel their subscriptions. What we had suspected throughout last year that the economy, more
than our pricing actions, increased our churn. And now, given the lack of discernible impact on churn of the company's
passing through the Music Royalty Fee, we are even more confident that the economy was the negative pressure on
churn last year. As such, we are hopeful that churn will improve as the economy returns to health.

These results are outstanding when put in the context of the environment that we operated in last year, the auto
industry's decline, coupled with consumers curtailing, many areas of discretionary spending could have been
disastrous for SIRIUS XM, but our business model allowed us to be successful.

Specifically, two aspects of our business model allowed us to thrive last year and will continue to fuel our future
growth.

First, we offered consumers a service that they appreciate and for which they are willing to pay despite the
innumerable free entertainment alternatives we'e always competed against. Simply put, we offer our subscribers a
great product at a great price.

The second aspect of our business model that is allowing us to be successful and grow at the pace we demonstrated
for the past two years is the operational leverage that is inherent in our business. As I'e noted before, when
businesses like ours reaches sufficient scale to cover our fixed cost and subscriber acquisition cost, which is a cost
we'e happy to pay because it represents future subscribers, it becomes a powerful cash flow generator because of the
high contribution margin we enjoy.

Clearly, the operational leverage of this business was enhanced by the merger in mid-year 2008. The merger provided
significant cost synergies in our fixed cost base, which consequently allowed us to reach scale more quickly than
otherwise. Our fixed cost base dropped nearly $350 million since 2007. This fact has allowed the combined company
to increase pro forma adjusted income from operations in 2009 by nearly $600 million in over one year, and by over
$ 1 billion over two years.

So I mentioned earlier about our differentiated business model. As you know, we principally generate our revenue
from subscribers. Approximately 98'/0 of our 2009 revenue of over $2.5 billion came from our subscribers. Having
multiple revenue streams is superior to the model that principally relies on advertising.

SIRIUS XM ended the year with over 18.7 million subscribers. That translated, according to Arbitron, to approximately
35 million listeners. We were able to generate over $70 in revenue annually from each listener to satellite radio.

If you consider the major Terrestrial Radio companies and compare their total revenue with their total weekly
listeners, they are only generating between $ 10 and $20 per listener per year. SIRIUS XM's business model enables
us to monetize our listeners over 3.5 times that of Terrestrial Radio. Also, if you look at the largest Internet radio
company that has over 40 million users and generates about $50 million of revenue, which is about $1.20 per user
per year, our superior model is even more dramatic, $ 70 for satellite radio, $10 to $20 per listener for Terrestrial Radio
and $ 1.20 per year per listener to Internet radio. In addition, our unique contracts with OEMs also are a significant
contributor to our business model and is a major driver of our future growth.

So what does this mean for our future? Well, with respect to 2010, we are anticipating a very strong year. We expect
to generate over $2.7 billion in total revenue for 2010. We also expect our pro forma adjusted income from operations
to reach approximately $550 million this year, which is consistent with the 20'lo increase we guided on our last call
despite the fact that we significantly overachieved our 2009 guidance.
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Finally, we expect to grow subscribers in 2010 and adcl over 500,000 net subscribers this year, which will ekceeId
the company's previous high of 1'9 million at the end of 2008. Nok, *ith reslpedt to'ur Iong-term performance,',
SIRIUS XM will undoubtedly continue to be a strong cash flow generator over the coming years. We will continue to
be installed in a majority of new cars sold in the Uriited States, an intiportant fact g~iven that new cars have beoome
the source of the vast majority of ouir new subscribers. And we are also extremely excited about our potential to
grow subscribers through the used car market. Eventually„ there twill be many more used cars with factory or dealer-
installed radios on the road than new cars. So the universe of potential subscribers who can easily sample our service
will continue to grow. And we'e devoting a great deal of energy to creat'e and refine processes to take advlntdge
of this future fact. We have recently announced the management team to focus on capitalizing from the~ very lalrge~„
certified pre-owned and used car market

Importantly, we also expect to grow RPLI over the coming years by offering addhitional services and pricing plans that
make our services even more valuable to subscribers..AndI as we'make our service offering better, we w'ill not only
increase RPU, but we will also enhance the stick;iness of our service to customers, which would have the additional
benefit of positive impact on churn. We are very pleased tlhat in a very short time Since the merger, we noW haVe Over'

million subscribers buying our "Best of" packages.

Now let me turn to our balance sheet. As we continue to focus on growing dash'low, we will be more aggressive
in attacking our balance sheet by repaying debt. as it comes due, and in sortie casek, selectively refinancin in
opportunistic transactions. And because we have no debt maturing this year and manageable amounts maturing in
the following two years, we will be building a strong cash balancel that kill Allover us to Addi.ess our debt that matures
in 2013. By reducing indebtedlness while accretive to equity, it not orily ils addin'g oi~r strong cash flow gener ation,
but it will greatly increase shareholder value. Reducing overall leverage gives us greater flexibility generally„which
consequently provides us with greater operational ilexibility.

As the company improves its balance; sheet, we will more Ibe able to invest in strategic and commercial initiatives, as
well as improve our internal business. processes. And without financial flexibility, it is often impossible for companies
to seize opportunities as they come along. The bottom line, we ar.e positioning SIRIUS XM to have the agility and
flexibility we need to grow the top line.

So as I pass this call on to David, I just want to address one final issUe. Obviously, with oijr stock price trad~ing ~above
the dollar mark for the past six days, it is possible we will requalilIy under the NASDAQ continued listing criteria with
10 consecutive days over $ 1. If that were to happen, we would obviduslIv ncIt pI~rstle a reverse stock'plit. Moreover,
even if we would have slipped below $1 again and we receive a delisting notice from the exchange on Mtirclti 15, w4
would appeal that notice and seek a six-month extension as permitted under the NASDAQ rules, and we arri optimlstid
that we will prevail. We hope and expect we willi meet iLhe continued listing tLriteria 'either in the next few days or over
the next several weeks to months. There is,absolutely no concerri abbut SIRIUS XH continuing to be listed and traded
on NASDAQ. And if successful in meeting NASDAQ's dollar bid requirement, we have nb pl'ans to execute a reverse
split. We'e very excited about our future. 2009 was a good year, and we look forward to 2010 being great years.

Now I'l turn the call over to David.

David 3. Frear
Chief Financial Officer and Executive Vice President
Thanks, Mel. Our performance in the fourth quarter. and full year Continues to demonstrate the strength of the
Satellite Radio business model and the bright future for our company. Through the worst economic environment in'a
generation, our results are phenomenal.

Subscription performance in the quarter wa. encouraging ln virtually'all frorits. Gross additions in the quarter were at
their highest level since Q2 2008, as the automotive sales contintied their recovery and otir peneiLration rate reached
55% for the full year and 60% in the fourth quarter. Auto sales were 10.4 million for the year and SAR ran at the 10.8
million unit pace for the fourth quarter. Conversion rate was Up two percentage points in Q4 '08 at 46.4%. Self-pay
churn was under 2% for the second consecutive quarter despite the introdurtion of the U.S. Nusic Recovery fee in
August.

Net additions of 257,000 representedl our best quarter since Q3 '08, and virtually all of these net additions were self-
pay subscribers. We are well-positioned for a continuing recovery in the automotive sector; Wiith . elf-pay subs at 15.7
million in total trials, paid, non-paid in thee funnel of 3.6 miillion as of the end of the year.

january auto sales remained level wiiLh Q4's 10.8 million seasonally-adjUsted rate, and we are cautiously optimistic
that pace could be maintained. We expect our subscriber base will grow by over 500,000 subscribers in 2010, with
most of that increasing occurring in our self-pay base, meaning that we expect to exceed our previous h'igh'of 19
million total subs by year end.
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Note that most of the financial results I will discuss today will be based on pro forma combined company figures
without purchase price accounting adjustments, which we believe represents the best way to observe the core
trends underlying the business. Revenues for the quarter were $684 million, up 6% as subscription and other
revenues increased with higher RPU in the implementation of the Music Recovery fee. RPU improved $0.27 or 2.5% to
$ 10.92 driven by higher sales of "Best of" packages and the rate increases on multi-radio subscriptions and Internet
streaming.

Advertising revenues were flat with 2008, representing the strongest quarter of the year. As with auto sales, we are
cautiously optimistic about the general advertising environment. Early bookings in 2010 are positive to year-ago
levels.

Our track record of great cost control continued in the fourth quarter is virtually every element of our cost improved.
Customer service and biiling costs for sub improved 10 lo to $ 1.06 per month on a margin basis from 10% of revenue
to 9%.

Revenue share and royalties improved slightly on a margin basis year-over-year to 18% of revenue, with the Music
Recovery fee revenue and improved OEM revenue share terms offsetting a higher performance royalty rate and a
higher percentage of OEM customers versus retail compared to last year. As a result, contribution margin improved
3.7 percentage points to 71A%. Factor gross add dropped 9% to $64. In fact, as a percentage of revenue, also
dropped to 19% from 21%.

The increase in satellite and transmission cost in the quarter is related to non-cash charges associated with lease
accounting and launch insurance allocations. Sales and marketing costs were flat with last year as cost efficiencies
were used to fund our icon's media campaign in the fourth quarter.

Programming, customer service, 68A and engineering all experienced double-digit percentage declines over the year-
ago period. In total, our fixed operating expenses fell six percentage points to 36% of revenue. Add it all up and
adjusted income from operations more than tripled to $ 115 million, representing a 17% margin on sales compared to
last year's 5% margin.

We have now had five consecutive quarters of positive adjusted operating income from operations, and in all four
quarters of 2009, it exceeded $100 million. For 2009, SIRIUS XM earned over $463 million of adjusted income f'rom
operations, an improvement of just under $600 million over 2008, and an improvement of more than $ 1 billion since
2007 when the recession started. One year ago, we gave you guidance of adjusted income from operations would be
more than $300 million. We have delivered 54% more than that guidance.

Similarly, we saw dramatic gains in our free cash flow. Free cash flow in the fourth quarter was up nearly six times
to $ 150 million. And full year free cash flow improved to positive $185 million from negative $552 million in 2008, a
swing of $737 million in a single year. With $383 million in cash, continuing positive free cash flow and minimal debt
maturities in 2010, we will opportunistically look to improve our balance sheet.

We expect revenue to exceed $2.7 billion in 2010, which would represent at least 7% growth consistent with our
prior guidance of mid to high single-digit revenue growth. With the continuing shift in our subscriber base towards
factory-installed radios and the increase in statutory royalty rates, we expect revenue share and royalties to grow at a
faster rate than revenue in 2010. Similarly, with iow auto inventories at year end and a recovering automotive sector,
subscriber acquisition cost will grow faster than revenues in 2010 as we invest in growth that will reap revenue and
cash flow benefits in 2011.

We will continue seeking efficiencies throughout the company. Many, though certainly not all of the merger cost
synergies have been realized, year-on-year cost comparisons in 2010 will not show the dramatic across-the-board
improvements you have consistently seen us demonstrate over the last 18 months. Our 2009 adjusted income
from operations of $463 million was signiflcantly higher than we had anticipated in our prior guidance, but we are
maintaining our guidance of a roughly 20% improvement in adjusted operating income, effectively raising our 2010
adjusted EBITDA guidance to $550 million.

Despite an increase in satellite capital expenditures in 2010, we continue to expect positive free cash flow generation
this year. With satellite CapEx declining by $100 million in each of the next two years, 2011 and 2012 that is, as we
complete the replacement of the satellite fleet, we expect increasing amounts of our cash flow from operations to be
available to fund debt maturities or other strategic or financial priorities.

While we continue to delever in the near term, our growing cash flow presents many interesting opportunities for the

t n t r

company. With those comments, now I'd like to open up the line for questions.
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Operator
[Operator Instructions] Our first question comes from David Bank with RBC Capital.

David Bank
Can you talk a little bit about what drove the reduction in revenue share on the automotive side, where 'the'ature of'omeagreements changed or what happened there? Can you also tell us what percentage of your subscribers during
the fourth quarter were paying the revenue, the royalty pass through? And should we assume that it's kind of fully
baked into the subscriber base for the first quarter or will continue to roil out? The third question would 'be,'kind of
tough for you guys to talk about, I'm sure, but could you give us any color on where you are with Howai.d Sterh arid
what scenarios you might be playing at, is there the potential to )e-sligniHokvard, biut fbr rhaybe Sewer days on the
air, something like that, or is it all or nothing7 And then Last, Mel highlighted the operating leverage inherent in the
model in his comments. But in some cases next year in 2010, where are you going to see expenses ramp faster than
revenue growth. David kind of hit on it briefly, as the OENs ramp faster than the retail base, that's part 'of the driver.'utwhy exactly are revenue share and royalties going faster than re'ven'ues', arid w'hy exactly is SAC going faster than
revenues7

Mel Karmazin
Chief Executive Officer and Director
Why don't you start with the first nine, and then I'l deal with the'oward Stern.

David 3. Frear
Chief Financial Officer and Executive Vice President
The reduction in revenue share, we did renegotiate one of our OEN agreements entering 2009. And we'i.e able to &-

we extended that agreement. We'e able to secure a reduction ini the revenuie share. As a 'result,'we'also havemix'ssuesgoing on in the OEM side, where we'e got an increasing mix of subscribers 'from OENs with lowei rates.'nd so
overall, that's what brought that down. In terms of the Music Recovery fee, we estimate at this pbint, that about 2/3
of the self-paid base have had the Music Recovery fee assessed. I think,'that the w'ay you should thihk aboiiit iti isthat'he

— — some of the remaining third will never get it. So we'e got siubsi that are on very long-term plans that may
not roll up. The lifetime subscribers that predated the imposition to see of course that they'l never be assessed. And
so I think that substantially all the subs who are going to experience the fee will get it in the next couple of months. In
terms of the faster growth of some expenses — one of the things'that you k'now about the model is that: when we have
rapid growth, we incur all of the SAC expense on the day that we~ redogriize ~the~ subsciibeit b0t tHe revenue follbws
over some period of time after the subscription is initiated. So if the automotive industry recovers, and if you look't

most of the estimates for the automotive industry this year, thet it's sbrt 'of everi with the fourth quarter end'hen
it seems to be rising as you go out through the year. If that forecast comes true, you end up with a decent ramp in
OEM additions in the second half of the year. So you'l be recogniZing all Ithat SAC expense but th'e revenue associated
with those adds won't really come into 2011. So that sort of covers the SAG thing. If you look back at tHe cbmpaniI"s i

growth in the, sort of 2004, '05 and '06 period, you'd see a similar behavior of SAC. With revenue share, again:that's:
nothing more than the map. There's nothing actually changing with Nesplect tto the Ijnderlying 'rates in the business
that, in 2009, we got the one-time benefit of a reduction in rate fl orri onie of our automotive partners, as well als tHe
ramp up in mix on some of the lower-rated partners at 60% penetration and with a mix that isn't chenging all that
much in the course of this year, that it's just the OEM subs become larger pfopoition of total subs. There's goin'g to be'

natural bias up in revenue share expenses as a percentage of revehuei . B'ut when you add it all up, we're'shdwirig
you what I think is very strong contribution margins, they'e very strong incremental margins in the business, that
you'e got $463 million of EBITDA going to $550 million, was it a $87 million improvement. And we'e given you
guidance of revenues going up by at least $150 million. So that you'e looking at incremental margins, that we'e
providing guidance that put you somewhere in the zip code of a 50% plus incremental EBITDA margin business, that'
still a very, very strong economic model.

Nel Karma@in
Chief Executive Officer and Director
And the only other thing along the lines of what David said, is that you should assume that our revenue is growing
faster than our operating expenses are. And we'l have EBITDA margin ir'nprove'ment as a percentage asi well. Sio
I think, that's the statement. So on the subject to Howard Stern, iI wasn't here et the time the decision eras'a'de'o

bring Howard to SIRIUS. Scott and the team made absolutely great dedsion end soiTiething that has worked ouC
terrifically well. So bringing Howard to SIRIUS was a great call. Along with everybody else, I believe that in the last
four years, Howard has done his best work. His shows are better than they have ever been before. The/'re helped ~

by the fact that he has a national platform and probably more imporitantly, by the fact that for the first time, Howard's
operating in a very minimal commercial advertising mode. So in TerreStrial Radio, listeners were hearing up to

22 minutes an hour of commercials, where at SIRIUS XM, the'dst We'e runnihg are Six. 'So iwhen you think about
the fact that Howard does about f'our hours a day, and listeners ai.e hearing I15 ihiniiteh ari hoijr rhore oS HoWard inI
essence, an extra hour each show of Howard, it has worked out terrifically well. He has been a great partner. We
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would like to continue doing business together. There is nothing in his contract that deals with a timeframe as to when
we need to negotiate and do a deal. Some contracts provide a period where that negotiation needs to take place.
In Howard's contract, that's not the case. So we have nothing to announce today. My suggestion for those that are
interested, and I'm sure many of you are, is that tune to Howard 100 because we will be providing you with regular
updates. Howard talks about his life regularly, and I'm sure as he talked about it this morning, he will continue to talk
about it. And when we have something to announce, we'l announce it.

Operator
Our next question comes from Barton Crockett with Lazard Capital Markets.

Barton E. Crockett
Eazard Capital Narkefs LLC, Research Division
I wanted to ask a little bit about your outlook for subscriber growth in 2010, the 500,000 growth. Is it safe to assume
that that's all on the auto side and that retail subs are down again?

3ames E. Never
President ofSales and Operations
This Is 3lm. I think that's safe to assume.

Nel Karmazln
Chief Executive Officerand Director
I think, one of the things that you have to think about longer term, and starting — when I say longer-term, I'm not
talking ancient long-term away, including in 2010, that the aftermarket as you knew it, before OEMs ramped up,
Is going to sort of migrate toward the used-car market. Because that market is really the potential for us to add
significant amounts of additional subscribers. So there will always be an aftermarket. Our DTC and retail stores will
continue to sell it. But as people are principally using the car as the opportunity to access radio, that's the main spot.
Our initiatives in new cars and used cars will be the predominant driver, and that's a good business model for us.

Barton E. Crockett
Lazard Capital Narkets LLC, Research Division4 4 And to that end, I was going to ask about used cars. Can you give us any sense of how much contribution used cars

~ ~ were to the subscriber total in 2009? And any color on how that might change in 2010?

David 3. Frear
Chief Rnancial Officer and Executive Vice President
We generally — it's certainly going to be Increasing, in terms of number of adds each year, Barton. But we haven'
broken out those figures for you yet I don't think, we'e going to do so today. But lt is one of these things that, as
we look at the 25 million or so factory-installed radios that are in the field and the roughly maybe 11 million or so
that are active, there's obviously a growing pool of those that there are opportunities for us to get turned back on.
Most of those are still in the hands of the original owner, because the ramp up in OEM has been fairly recent. But in
the course of the next couple of years, the second-owner market's going to kick in. And we'e going to start seeing
a really significant numbers of them begin to turn over. And of course at 604k penetration levels, the total pool was
growing pretty rapidly. So I think, as we see the volume grow, right, and I think, you'l hear us talk more about it and
probably give you more details about it in the future.

Nel Karmazin
Chief Executive Officer and Director
I think, you should expect in the future as our IT systems evolve, to be able to get us the kind of precise information
we want, that will become a reporting item as well. So we will be reporting, the aftermarket will be reporting at some
point, the used-car secondary market, as well as the OEMs.

Barton E. Crockett
Lazard Capital Narkets LLC, Research Division
On the topic of cars, can you talk about the Toyota issue? What impact that has had on you in the quarter and to
what, if any impact, is happening in the first quarter and might have f'or the balance of the year?

3ames E. Never
President of Sales and Operations
So with Toyota, number one, the Toyota program that we have is a non-pay trial. And so the impact to the first
quarter in terms of subscribers is zero. In terms of production, as you know, they were down for a fair amount of~ days. They'e now back up and running. They'e made up a lot of their production. What we can't predict is what'
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going to happen to their market share. And so I really don't think it'0 going 'to be terribly disruptive to our nurribers in
the first half of 2010.

Nel Karmazin
Chief Executive OiFicer and Director
We had a meeting yesterday of all of our senior executives, and Jve 4ikM dbobt ahother advantage'of the merger for
the companies, is that the combined company has deals with every single OEM'. Sa if in fact, one of our OENs is going
to lose some market share, then another of our OENs is going to'pick uP that market share and we,'for~the~ mdstPart,'re

not adversely affected at all.

Barton E. Crockett
Lazard Capital Markets LLC Research Division
Then a final question here, I wanted to switch quick gears and ask a'bit'about the relationship with Liberty. And in
particular — and about a year, a little over a year, they would have an opportunity to adjust their holding structure.
One thing they'e done in recent history is with their holdings with DireilTV,'which they wereh't giveh full credit
for that. They spun it off and merged then with DirecTV, which is a good thing for their shareholders. Is ~there any ~

scenario under which it might make sense for SIRIUS to think about doing something like that with Uberty? So if you
can talk a little bit about that?

Nel Karmazin
Chief Executive Officer and Director
So obviously, about a year ago, when we first got together with Uberty,.it turned out to be a very, very good deal ~

for SIRIUS. They stepped up and provided us the liquidity we'needeii. We plaid theiri back, we'e refinanced it.'It'asan extraordinary investment for Uberty. And at this point, what hypotheticals and possibilities could exist in the
future, I really don't want to comment on. And I also think that any queetiohs about what Liberty might~ do ~is best ~

directed to Greg Naffel and 3ohn Malone. From our point of view,l there'0 a Staridstilh One'of the ieaeonS that We Were
attracted to the Uberty deal and not to other deals that we had the Opportunity to tlo,'waS that We didn't went'to'rovidecontrol of this company to somebody without a significant control premium. So the Uberty investment Is at
40%, and there's a period of time where they have to stay at'that. 9o Whatl Liberty doles With'ts 'shares of SIRIUS is
really something that should be directed to Uberty.

Ouerator
Our next question comes from Nike Pace with 3PNorgan.

Nichael Pace
JP Morgan
I'd love to debate some of your guidance. But first of all, what SAR are you assuming in your subscriber guidance for
2010?

Nel Karmezin
Chief Fxecutlve OiFicer and Director
We do a bottoms-up approach in aniving at our guidance and subscriber numbers. We talk to each of our team'hat
represents the various automotives. we look at each of the contrhctsI. sb wh're'nM — we have the range of'sARs,'hateverybody has given. We'e not in the SAR-predicting business. But we tend to be more conservative than what
is out there generally.

Nichael Pace
JP Horgan
And then I guess — and I acknowledge that there's a greater than sign (&] hext to'our revenue guidan'ce. ,'But ifI,'hinkabout your growing subs, you still have some more royalty rate pass-throughs to hit the financials'in 2010.I'uessif I just look at annuaiizing fourth quarter revenue numberS, and that would assume, really, nO mbre igroWth.
We'e already above the 2.7 number. I'm just wondering if we'e miseing a6ything.l Do'yo6 ex'pect the underlying'RPUto be more promotional or safe techniques as you'e thinking about that?

Nel Karmazin
Chief Executive Officer and Director
I think, you'e read the guidance correctly. I think that our guidance~of greater than 2.7 covers it.

Michael Pace
JP Morgan
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And then finally just on cost saves, what are the key line items that you still have some more to do? And I'm thinking
particularly more customer service and billing and programming of course. If you can be as specific as possible, that
would be great.

David 3. Frear
Chief Financial Officer and Executive Vice President
So we'e said this many times that as each contract comes up that we take — regardless of where it is, programming,
automotive, retail printing, legal services, that we take the opportunity to negotiate hard with the bigger buying power
that we now have. So on the programming side, there are a number of high-profile contracts that sort of come up
year-by-year. I think, everybody knows that the Howard deal is up at the end of this year, that we are entering our
last season under the current NFL agreement in the fall of the year and also in 2011,. And those are up in 2012. And
NASCAR is up and then there are others that follow year-after-year. I think, in terms of line items that we will be
integrating the subscriber management system platforms, in the sort of third quarter of this year. That could give us
opportunities on the IT side of things in 2011, really not so much in 2010, that IT expenditures get split between G&A
and customer service and billing, so they'l be in there. We still think there are opportunities for other improvements
on the G&A side. And then just generally, it's part of the D&A of this company that we go through and we beat the
expenses up every month. And so again, I think as we'e said before, you shouldn't expect to see the dramatic
improvements in every single line item that we show in the last 18 months. But you should expect to continue to see
expanding EBITDA as a percentage of revenues.

~Oerator
Our next question comes from 3im Goss with Barrington Research.

3ames C. Goss
Barrington Research Associates, Inc., Research Division
First, Nel, I'd be interested in your thoughts and some insights into your thought process with regard to pricing
philosophy. I realize we'e still more than a year away before you can really address the basic prices. But you do have
these several significant contracts coming due. And I imagine as you look at those, you can think of the two systems
you might spread certain of the programming over and there could be an involvement of a premium service, versus-
an interior versus just straight pricing. Could you provide any thoughts on that matter?

Nei Karmazin
Chief Executive Officer and Director
Yes. I think, obviously, we have a lot of competition. We compete with free. And we believe right now, that we'e
offering extraordinary value to our subscribers. We talked about how we'e seen the churn improvement in the fourth
quarter from a point of view of even passing along the MRF, and as the economy gets better. We'd like to be able to
continue to offer our subscribers value, that we'e sort of mandated under the SEC order until 3uly or I guess August
of 2011, about making any current subscriber pay more for what they were currently getting before. And as we go
through that process, we'l start looking at ways that we can add more value for our subscribers. And that might
include subscribers paying a little bit more for some of the value that we'e going to add. But we really have not
announced anything, and I really have no comment today on anything that we may be doing some time in the future.

3ames C. Goss
Barrington Research Associates, Inc., Research Division
One for David. With regard to the 2013 maturities, despite the fact that you have no maturities this year and
manageable in 2011 and 2012, the looming 2013 still seems to pop up periodically with investors. And I'm wondering
if there's any thought aside from building cash to try to — are there things you can do to try to address that issue
ahead of time?

David 3. Frear
Chief Financial Officer and Executive Vice President
Sure. Yes, you should expect us to be smart and opportunistic with respect to the 2013 maturities, and that they'e
obviously a long way out. The company's credit profile is very clearly improving rapidly and dramatically. And so,
as we keep a pretty close eye on the markets, if there's an opportunity to go into the markets and get attractively-
priced, long-term paper to term out some of those maturities, that's something that you should expect us to do, to the
extent that the paper trades weekly from time to time, that as we build the cash over the course of the next couple
of years, that we could decide to buy paper in early. So I think, it's obviously an important thing for the company to
focus on. And we put a lot of effort into it. And as the opportunities arise, you can expect us to move quickly and take
advantage of it.

Mei Karmazin
Chief Executive Officer and Director

Date Created: Nov-01-2011



Capitals
A StandardSr hwr's Susinas

SIRIUS XN Radio Inc., Q4 2009 Earnings Call, Feb-25~2010~

I mean, I think — just to answer — I agree with what David said, is that you should just assume that extending the
2013 maturities is something that we would like to do.

3ames C. Goes
Barrington Research Associates, Inc., Research Division
The share of autos with built-in radio at year end, I think earlier in the year) yoU thought the year-end target Would be
something like 58%. Is that about where you wound up?

David 3. Frear
Chief Financial Oificer and Executive Vice President
60% in the fourth quarter.

3ames C. Goss
Barrington Research Associates,?nc., Research Division
And the upside is not much more than that, 65% or so?

Nei Karmazin
Chief Executive OiFicer and Director
No, I think you should plan the penetration to stay at least in '10 around 60%, 62%. 3ust one point, one of the
things we'e going through now, and I think, it's a great sign of the maturity of the company, there are Certain tarS
that are built that just don't yield an acceptable subscriber prbfile for's'n example is in: one of our large OENs,
there is a group of commercial trucks that we learned don't convert anywhere near to give us an acceptable financial
equation. And despite the short-term impact on subscribers, weVe el/mihatihg those from'including satellite radio,
going forward.

Onerator
And thank you for dialing in and that concludes our conference call.'avid3. Freer
Chief Financial Officer and Executive Vice President
Thank you. AIL
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